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AltaGas is dedicated to taking good are of its

busin5 its assets and its inveators We are aLo

committed to taking good care of the communities

ri whc we pera nd our peoole who work in

them Good rpurate governance is our guiding

inciole as take care of our stakeholders today

and ir the fut ire

Taking rood cr re of business means maintaining our

balancc sheet nd nw stment grade credit ratings It

means nitigat ng risk mm nrizing the cost of capital

id ensuring hsve adequate liquidity and flexibility

so we can continue to grow It means continuing to

execute our business growth and financial strategies

It means success

faking good are of sssets means maximizing thc

profitability of our current gas and power assets It

moans adding and pursuing new assets and services

that are linked to our energy value chain It nieari

sustai iability

laking good rare of irivestos means focusing on

strong returns and sustainable distributions It iiean

continuing to invest in long lifc encrgy infrastructure

that provides long term ash Ilows It means

stability

faking good care of the cummuni and ir workplace

means rontinuing to lead initetives that enornage

learning safe keeping and respect It mean beiri

good corporate citizen by making multi ye

commitments and partnership It means comm tting

to the highest standardr of workplace safety and

environmental responsibility It means stew ardhil

1king good care of corporate governance mcan

ensuring the interests of all stakeholders are

represented fairly It means having policie and

prior iples that meet high tandard of govc riance

It mean ensuring honesty intgrity tranparency

and accountability It means security





sfying or assets by geography and fuel soutce

to thlance our gas and oower portfolios mitigates

nsks issocia ed with each while maintaining the

appropriate skreturn balance Links between th

gas snd pow businesses create value and provide

growth oppor unities

Our business not driven by commodity price cycles

Long term contractual arrangements shelter AltaGas

Irom commodty price fluctuations The majority of

reve ues trot our gas business arc stable and low

risk due to contractual arrangements that provide

br tixedtee and tee ronservice earnings Likewise

our power assets are

supported by disciplined

hedging strategies and

strong power supply arid

demand fundamentals

in Alberta In 2008 we

once again effectively

managed power price and frac spread exposure

reduced volatility and stsbilized cash flow

Our business and growth strategies are supported by

our financing strtegy to minimize the cost of capital

and ensure we have adequate liquidity and flexibility

to support cur operations and future growth Our

financing objrctive is also to ensure we have multiple

access points to capital mMkets and maintain an

acceptable level of financial risk and investment

grade credit ratings

the AltaGas team has successfully executed its

business growth and financing strategies for close

to 15 years and delivered strong track record of

solid returns to investors We continue to focus on

traditional fir ancial metrics and over time have seen

positive trends in our earnings rturn on equity and

cash flow

We for us on the profitability

of our business by building

and acquiring asets that

contribute sustainable value

for investors We constantly

strive to increase the vluc of our existing

infrastructure When we invest in new assets

ensure the investment will oe profitable th an

appropriate riskreturn balar cc

Our financial discipline and risk mangment
strategies maintain our bal 311CC shcet strength and

investrnerr graoe credit ratings They cl5U lluW

financial flexibilitytosupporttuturegrOwthaldt nsure

stability and growing returns to our investors
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Whe AltaGas converted to an income trust in 2004

we iiaintainr our focus on traditional financ al

inetncs Today we sUfl focus on earnings and return

on eqc ity

In 2008 we ncreascd our ditnbution by pErcent

our fifth dctnbutio increase since converting to

an income trust Wc believe that our current annual

distribubon of $2 tO per unit is sustainable through to

conversion to corpor ition his expectation results

from AltaGas prudent invstmcnts in assets that

prov de longterm sustainable cash flows and from

our po tfolio rf growth opportunities

We to onvert back to corporate structure

before 2011 Jpon co iversion we expect to establish

dividend that will be

comprtitive with yields of

our industry peas

Our financial discipline nd

effective risk management

strategies provide us with

the flexibility to grow our business while ensuring

stibility and ctrong rturns for our investors

AltaGas employs prudent and measured financing

strategy to maintain strong balance shect and

financal flexibility Our strategy focuses on minimizing

our cost of capital ensuring adequate liquidity to

suppoit our cperations and growth and maintaining

in cceptabk level fisnaal risk

In 2008 we secured bank

facility and issued cquity to

strengthen our balance sheet

following the $600 million

Taylor acquisition his year

we secured commitments for new bank facility and

issued $100 million of equity We have to fu thor

strengthen our balance sheet and to ensur strong

liquidity given current economic conditions

The next step in our financial plan is to term ou our

debt and increase our debt maturity profile These

actions fit with our strategy of managing risk and

ensure that we have the financial flexibility to respon

to growth opportunities arid deliver stable return

to investors



highlights

Net Income

millions

Funds from Operations

millions

Cash Dividends/Distributions Declared
per

Unit

$/ unit

165.0

110.0

55.0

0.0

FINANCIAL HIGHLIGHTS

millions except as indicated
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65.8 80.3 114.5 108.8 163.6 1086 129.0 161 162.9 217.1 1.31 1.85 1.995 2.065 2.125

2008 2007 2006 2005 2004

Revenue 1816.8 1428.4 1362.6 1502.3 864.6

Net revenue Ii 476.5 324.0 318.9 296.9 250.4

EBITDA il 256.4 173.7 173.1 155.5 133.4

Net income 111 163.6 108.8 114.5 90.3 65.8

Net income before tax Iii 162.0 114.7 113.4 89.0 70.4

Total assets 2163.6 1172.7 1109.6 1068.3 1108.6

Total debt 582.0 220.7 265.5 269.0 359.5

Debt as percent of total capitalization 37.8 27.4 33.4 36.0 42.6

Funds from operations 217.1 162.9 161.7 129.0 108.6

Dividends/distributions declared 121 147.1 118.6 110.8 100.0 66.7

CD

CD

-I

per basic unit

EBITDA Iii 3.73 3.03 3.12 2.88 2.70

Net income 2.38 1.90 2.06 1.67 1.33

Net income before tax 111 2.35 2.00 2.04 1.65 1.43

Funds from operations 3.16 2.84 2.91 2.39 2.20

Dividends/distributions declared per unit 121 2.125 2.065 1.995 1.85 1.31

Non-GAAP financial measures See discussion beginning on page 38 in the Managements Discussion and Analysis

In 2007 distributed an additional $4.2 million$0.076 perunit intheform of AltaGas Utility Group Inc shares lx 2005 distributed an additional $29.3 million$O.54 per unit

in the form of AltaGas Utility Group Inc shares



taking

g.ood care of

Ii I.1 St
AltaGas is straightforward business with

straightforward strategy to invest in energy

infrastructure that provides long-term stable

cash flow and solid returns By making careful

choices over the past 15 years we have built

diverse foundation of natural gas and power

infrastructure We take good care of our

assets our investors our employees and the

Our gas business grew significantly in 2008

Operating income rose 75 percent due to our larger

asset base and strong fractionation frac spreads

We took advantage of these historically high prices

to lock-in margins for 2009 and 2010

Our power business also reported solid results

Operating income grew 25 percent over last year

due to our efficient operations and disciplined

hedging strategy

AltaGas employs measured financial strategy to

maintain strong balance sheet financial flexibility and

investment-grade credit ratings Our strategy focuses

on minimizing our cost of capital ensuring adequate

liquidity to support our operations and growth and

maintaining an acceptable level of financial risk

We execute this strategy to ensure we have the

financial strength and flexibility to operate and

grow our business In 2008 we secured bank

facility and issued equity to strengthen our balance

sheet following the $600 million Taylor NGL Limited

Partnership Taylor acquisition Early this year

we secured commitments for new bank facility

and issued additional equity We have acted to

further strengthen our balance sheet and to ensure

strong liquidity

The next step in our financial plan is to term out

our debt and increase our debt maturity profile

These actions fit with our strategy of managing risk

and ensure that we have the financial flexibility to

respond to growth opportunities and deliver stable

returns to investors

DAVID CORNHILL

Chairman and Chief

Executive Officer

communities where we live and work

Last year was successful year for AltaGas

we reported record results undertook major

acquisition and continued to build our renewable

energy portfolio

STRONG FINANCIAL POSITION

cr



Despite the current global economic situation AltaGas

is well-positioned to continue providing strong returns

to our investors Contractual arrangements allow for

stable fixed cash flows and risk management policies

limit our exposure to commodity prices

ALTAGAS GAS BUSINESS GREW SIGNIFICANTLY WITH THE

ADDITION OF THE TAYLOR ASSETS

Extraction inlet capacity almost tripled to 1.6 Bcf/d

NGL production capacity grew more than 200 percent to

86000 Bbls/d

Added 140000 Bbls/d NGL transport capacity with two NGL

transmission systems

Field Gathering and Processing capacity increased 15 percent

to 1.1 Bcf/d

ACQUISITION AND INTEGRATION OF TAYLOR

In 2008 we completed the acquisition of Taylor The

$600 million transaction increased our asset base of

low-risk long-life infrastructure and provided growth

opportunities for our gas and power businesses

The people operations and business systems were

fully integrated within six months of the acquisition

allowing us to execute Taylors capital program

for 2008

In addition to the investments we made at the

Harmattan Complex in 2008 we continue to move

forward with initiatives to increase profitability This

includes the Harmattan Co-stream project which

would see the Complex extract liquids from up to

250 million cubic feet per day of additional volumes

Through the Taylor acquisition AltaGas gained its first

interest in an operational run-of-river hydro generation

facility In 2008 run-of-river developments became

focus of our growth and we will continue to develop

them in 2009

CONTINUE TO PURSUE AND DEVELOP

RENEWABLE ENERGY

Our commitment to renewables is driven by market

demand for clean energy The projects we pursue

will provide clean energy to consumers in return for

stable cash flows most often secured by long-term

contracts These projects will expand our portfolio

to ensure the long-term sustainability of AltaGas

power business and provide an opportunity to further

diversify our business by geography and fuel source

In 2008 the Bear Mountain Wind Park continued to

move forward successfully It is AltaGas first major

development and will be the first operational wind

park in British Columbia when it is commissioned this

fall The wind park will add stable cash flow secured

by 25-year indexed contract with BC Hydro

Our renewable development portfolio also includes

approximately 400 MW of run-of-river projects in

British Columbia and approximately 1500 MW
of wind projects in western North America In

November we submitted four projects to the BC

Hydro Clean Power Call including the 195-MW Forrest

Kerr project in northwestern B.C

FUTURE GROWTH

As we grow we will continue to build on our existing

asset base our renewable energy portfolio and

our record results in 2008 We aim to balance our

asset base and earnings between gas and power

infrastructure by pursuing growth in both areas

We will continue to do business the way we always

have by taking good care of our assets our

investors our employees and the communities

where we live and work

RECORD YEAR FOR ALTAGAS

Net income of $163.6 million $2.38 per unit

growth of 50 percent over 2007

Funds from operations of $217.1 million

$3.16 per unit

Cash distributions of $2.125 per unit including

percent increase to monthly distributions

Return on Equity

NJ

-I

30.0

20.0

15.7 18.4 22.7 19.8 19.6



In the gas business we are optimizing our

infrastructure to maximize profitability In the power

business we continue to focus on clean energy

development We have announced capital investment

of $250 million in 2009 This includes committed

spending of $200 million on the Bear Mountain

Wind Park Sarnia storage project sour gas

expansion at the Pouce Coupe gas processing facility

as well as other facility optimizations All of these

projects are scheduled to be online and generating

incremental earnings and cash flow by the end of

this year

We are well-positioned for strong year in 2010 as the

projects coming online in 2009 will provide full year

of earnings Based on our current projections should

we receive regulatory approval for the Harmattan

Co-stream project this expansion will be in-service

in late 2010

Access to capital has been challenge for many

market participants and in recent months we

have seen many opportunities to grow our energy

infrastructure assets Our recent equity issuance and

new credit facility positions us well to capitalize on

growth opportunities We will be disciplined in our

growth strategy focusing on earnings and cash flow

to deliver strong returns for our investors

SUSTAINABILITY OF DISTRIBUTIONS AND CONVERSION

TO CORPORATE STRUCTURE

When AltaGas converted to an income trust in

2004 we maintained focus on traditional financial

metrics such as earnings and return on equity

We still focus on those metrics today We believe

that our current annual distribution of $2.16 per unit

is sustainable through to conversion to corporation

We plan to convert back to corporate structure

by 2011 and are confident that AltaGas will continue

to create value for its investors

SAFETY AND ENVIRONMENT

Safety and the environment are fundamental to

AltaGas With workforce of more than 300 in the

field getting everyone home safely each day is

paramount

In 2008 our emergency response plans were activated

on two occasions AltaGas personnel responded

quickly to the situations limiting injuries and damage

to the environment We continually improve our

performance and revise safety measures

AT THE END OF 2008 ALTAGAS WAS FINANCIALLY

STRONG AND WELL-POSITIONED FOR 2009

Strong balance sheet

Investment-grade credit ratings

SP BBB- positive outlook

DBRS BBB low positive trend

37.8 percent debt-to-capitalization below our

target range 40-45 percent

Strong cash flow

EBITDA of $0.25 billion

PEOPLE AND COMMUNITY

People are key focus at AltaGas

We emphasize opportunity challenge and competitive

compensation creating favourable work environment

that motivates high quality people to join and build

careers with our company

We are also proud to be part of the communities

where we live work and serve generously contributing

to community initiatives such as the United Way and

through our employee-directed donations committee

We have also made long-term commitments to Shock

Trauma Air Rescue Society STARS and Cross Country

Canada These multi-year commitments allow us to have

major impact on our partner organizations and the

people and communities they support

would like to thank AltaGas employees for their

dedication and focus this past year We had successful

year and am confident that we will continue to create

value for our investors in 2009 and into the future

On behalf of the Board of Directors

David Cornh ill

chairman and chief Executive Officer

March 2009

Annual DRIP of $35 million

Strong lIquIdIty

Credit facilities totalling $750 million with over

$300 million available at year-end

Strong banking group

Ni

xi

CD
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THROUGH OUR EMPLOYEE DiRE GTE DONATiONS COMMI lILt

AND LONG ILRM PARTNERSHIPS

We are prouc to be part of the communities where

we ye and work Our employees have strong ties to

the community contributri to initiatives such as the

United Way nd employee initiated charitable events

ke Adopt mily Our employee directed donations

committee ad iunisters financial and other assista me

from AltaGas groups in the areas where our employees

hve and work

We have also made multi year commitments to Shock

Trauma Air Re cue Society SEARS and Cross Country

Canad CCC Through these commitments we have

major impact on our partner organixations and the

people and co imunities th support

Our five year 300000 commitment to $TARS -upported

the acquisition of nrw air ambulan helicopteis th

extended range providing rapid nspons to people

in need

ri 2007 wr embarked on four year partnertip with

CCC Our financial commitmei of more than if

million dollars is helping ovidr fir ratr training

and coaching We are proud support CCC and to hr ip

fuel the drive to medal success for the nations elite

cros country skiers

Cl



THROUGH SAFELY AND UNVIRONMENIAL INIJIA1IV THAT

CRFA1 CULTURE OF LEARNING SAFE KEEPING AND RESPECE

Peopi are key focus at AltaGas We emphasize

opportunity chal leng arid competitive compen ration

to create favourable work environment that motivates

high quality people to iom and build career at our

como ny

Our professional development programs and Initiatives

help our people flourish offer development training

for ll new employee and custom leadership training

for levels of management Our compensation includes

compreher sive benefits plan that incorporates

xtendr.d ben fits

We are dedicated to meeting the highest standards of

workplace qua ity encourage cmployee participation

and collabora ion across our office loations through

company wide staff metings Employee engagement

urveys routinely indft ate high than avei age erriploye

engagement for AItaGas workforce We continue to

work to improve the AltaGa workplace to ensure our

employees are engaged and supported

Health safety arid the erivi onment rrr fundam ntal

to AltaGas With total workiurce of fib getting

everyonc home safely each day is paramount In 2008

our emergency reapons plan were on tiv ffed

two occasions AltaG person id resporidtd quickly

to the situations Ii

ilitirig in uries and damage to th

environment Our company wide focus on afety sees

us continually improve our perform irico and revi

safety measures In addition to working towaids

external recognition AltaGas has instituted its own

internal Safety Awards Program for field employee arid

contractors with rio lost time accidents

We are ommittoci to toe hign si sta id MG5

environmental responsibility We stnvc to reduce

our overall environmental footprint and to increase

efficiencies across our business In 2008 wc added

acid gas injection at one procevsing facility to reducc

greenhouse gas GHG emisions We now hv
acid gas injection at three site arid ar cvcluating

additional locations We also invested $20 niillior at our

Harmattan Complex tc improve operating effi vncies

arid reduce GHG emissions
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The members of the Board of Directors of AltaGas

General Partner Inc are elected by the Trust at the

direction of the unitholders to manage or supervise the

management business and affairs of the Trust It is our

responsibility to ensure that the interests of unitholders

and other stakeholders are properly represented To

that end the Board of Directors has assumed

responsibility for stewardship of the Trust and has

developed standards and procedures for its operations

that meet high standard of governance We regularly

review the activities of the Trust with view to ensuring

its business affairs are conducted appropriately with

the honesty integrity transparency and accountability

that unitholders expect We are committed to

continuing to direct the activities of the Trust to those

high standards

The annual meeting provides AltaGas executives with

the opportunity to communicate the Trusts goals and

strategy to unitholders The meeting offers unitholders

GOVERNANCE PRACTICES AND BOARD COMPOSITION

AltaGas believes that good governance improves

performance and benefits all unitholders AltaGas

is committed to high standard of governance The

following is summary of the Trusts governance

practices more detailed description of the Trusts

practices can be found in the Trusts Information Circular

filed on the SEDAR system at www.sedar.com

STATEMENT OF GOVERNANCE PRACTICES

Mandate of the Board

The Board of Directors of the General Partner

exercises overall responsibility for the management and

supervision of the affairs of the Trust This includes the

appointment of the Chief Executive Officer and other

senior officers of AltaGas Ltd and AltaGas General

Partner Inc approval of their compensation and

monitoring of the Chief Executive Officers performance

the chance to hear first-hand from management

and to understand AltaGas strategy for seeking to

continually increase unitholder value and grow the

Trust The Board of Directors and AltaGas management

team encourage you to attend the annual meeting

either in person in Calgary or through the live webcast

that can be viewed at www.altagas.ca

The annual meeting will be held at 300 p.m MDT on

Tuesday April 21 2009 at The Metropolitan Centre

Strand/Tivoli Room 333 4th Avenue S.W Calgary

Alberta

On behalf of the Board of Directors

The Board of Directors also reviews and approves

the annual strategic plan and operating budget Key

objectives as well as quantifiable operational and

financial targets and processes for the identification

monitoring and mitigation of principal business risks are

incorporated into the annual strategy review

The Board of Directors ensures that process is

established that adequately provides for succession

planning including the appointment training and

monitoring of senior management

BOARD COMPOSITION

The Board currently comprises nine Directors eight of

whom are independent David Cornhill Chairman

and Chief Executive Officer of AltaGas General

Partner Inc is the only member of the Board of Directors

who is also member of management

Myron Kanik

Lead Director

Co

Co
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Board Committees

The Board has four standing committees Governance

GC Audit AC Environment Occupational Health and

Safety EOHSC and Human Resources and Compensation

HRCC The Governance Audit and Human Resources and

Compensation committees are composed exclusively of

non-management independent directors The Environment

Occupational Health and Safety Committee includes

majority of non-management independent directors The

Chairman and Chief Executive Officer of AltaGas General

Partner Inc serves on the Environment Occupational

Health and Safety Committee Each of the committees has

Board of Directors-approved mandate that prescribes its

composition and responsibilities

Governance Committee

The Governance Committee is responsible for

reviewing reporting and providing recommendations

for improvement to the Board with respect to all aspects

of governance The Committee is responsible for

identifying individuals qualified to become members of

the Board of Directors and recommends to the Board of

Directors proposed nominees for election to the Board

of Directors The Committee reviews and recommends

compensation for Directors Annually the Governance

Committee formally assesses the effectiveness of the

Board of Directors and the Committees of the Board of

Directors As well the Committee is responsible for the

orientation and education of new members of the Board

of Directors and continuing development of existing

members of the Board of Directors

Audit Committee

The Audit Committee consists of four independent and

financially literate Directors who oversee the Trusts

financial reporting process on behalf of the Board of

Directors The Audit Committee reviews reports and

provides recommendations to the Board of Directors on

the annual and interim financial statements including

the completeness and accuracy of financial reporting of

the Trust the adequacy of risk management processes

the adequacy of its internal control system for financial

reporting and disclosure and the appointment terms

of engagement provision of non-audit services and

proposed fees of the independent auditor At every Audit

Committee meeting the Committee has the opportunity

to meet with the independent and internal auditors

without management present

The Chair of the Audit Committee is Robert Hodgins

previously Chief Financial Officer of Pengrowth Energy

Trust Treasurer of Canadian Pacific Limited and Chief

Financial Officer of TransCanada Pipelines Limited Mr

Hodgins has the strong financial background crucial to

this role

Environment Occupational Health and

Safety Committee

The Environment Occupational Health and Safety

Committee is responsible for reviewing reporting and

making recommendations to the Board of Directors on

the Trusts policies and procedures with respect to the

environment and occupational health and safety

The Trust is committed to being steward of the

environment and to the health and safety of its

employees

Human Resources and Compensation Committee

The Human Resources and Compensation Committee

reviews reports and provides recommendations to the

Board of Directors on the compensation of the Chief

Executive Officer the appointment and compensation

of senior corporate officers succession plans and the

compensation policy for all other employees

In 2006 AltaGas adopted Code of Business Ethics

copy of which can be viewed on our website

AltaGas is committed to operating its businesses in an

ethical manner

CD
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financial growth

Net Income per Basic Unit Funds from Operations per Basic Unit

2.50 3.50

04

1.33 1.67 2.06 1.90 2.38 2.20 2.39 2.91 2.84 3.16

Invested Capital Debt as Percent of Total Capitalization

millions

850

15

134.3 90.2 71.5 86.1 824.8 42.6 36.0 33.4 27.4 37.8

Target Range

CD
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2008 key drivers

Larger energy infrastructure asset base as

result of the $600 million acquisition of Taylor

NGL Limited Partnership Acquisition added

Bcf/d extraction inlet capacity 150 Mmcf/d

processing capacity and 140000 Bbls/d NGL

transport capacity

Gas business reported strong results despite

impact of five extraction plant turnarounds and

planned and unplanned downtime at some field

processing facilities

Changes to the royalty regime in Alberta and the

economic environment impacted drilling activity

and volume throughput

Strong power prices in Alberta due to low reserve

margins New summer and winter peak demand

records were set in 2008

Hedging strategy resulted in strong performance

in both gas and power Realized frac spread

was $27/Bbl compared to $21/Bbl in 2007

Realized power price was $85/MWh compared

to $69/MWh in 2007

Reduction in future income taxes as result of

tax planning strategies

Higher interest expense due to higher debt

balances as result of Taylor acquisition

Net revenue

millions

Before sntersegment eiminations

Gas

Power

Corporate

EBITDA

millions

Excluding corporate segment

Gas

Power

Operating Income

millions

Excludtng corporate segment

Gas

Power

il OD

CD

CD

$476.5 million

net revenue

Invested capital

millions

$189.4 million

operating income

Gas

Power

Corporate

142.4

$256.4 million $824.8 million

ebitda invested capital



managements
discussion and analysis

The Managements Discussion and Analysis MDA of

operations and Consolidated Financial Statements presented

herein are provided to enable readers to assess the results

of operations liquidity and capital resources of AltaGas

Income Trust AltaGas or the Trust as at and for the year

ended December 31 2008 compared to 2007 This MDA

dated March 2009 should be read in conjunction with the

accompanying audited Consolidated Financial Statements and

notes thereto of the Trust for the year ended December 31

2008

This MDA contains forward-looking statements When used

in this MDA the words may would could will

intend plan anticipate believe seek propose

estimate expect and similar expressions as they relate

to the Trust or an affiliate of the Trust are intended to identify

forward-looking statements In particular this MDA contains

forward-looking statements with respect to among others

things business objectives expected growth results of

operations performance business projects and opportunities

and financial results Specifically such forward-looking

statements are set forth under Strategy Consolidated

Outlook Gas Business Capitalizing on Opportunities

Gas Business Outlook Power Business Capitalizing

on Opportunities Power Business Outlook Capital

Projects and Corporate Outlook

These statements involve known and unknown risks

uncertainties and other factors that may cause actual results

or events to differ materially from those anticipated in such

forward-looking statements Such statements reflect the

Trust current views with respect to future events based on

certain material factors and assumptions and are subject to

certain risks and uncertainties including without limitation

changes in market competition governmental or regulatory

developments changes in tax legislation general economic

conditions and other factors set out in the Trusts public

disclosure documents

Many factors could cause the Trust or any of its business

segments actual results performance or achievements to

vary from those described in this MDA including without

limitation those listed above as well as the assumptions upon

which they are based proving incorrect These factors shotild

not be construed as exhaustive Should one or more of these

risks or uncertainties materialize or should assumptions

underlying forward-looking statements prove incorrect actual

results may vary materially from those described in this MDA

as intended planned anticipated believed sought proposed

estimated or expected and such forward-looking statements

included in this MDA herein should not be unduly relied upon

These statements speak only as of the date of this MDA The

Trust does not intend and does not assume any obligation to

update these forward-looking statements except as required

by law The forward-looking statements contained in this

MDA are expressly qualified as cautionary statements

Financial outlook information contained in this MDA about

prospective results of operations financial position or cash

flows is based on assumptions about future events including

economic conditions and proposed courses of action based

on managements assessment of the relevant in formation

currently available Readers are cautioned that such financial

outlook information contained in this MDA should not be

used for the purposes other for which it is disclosed herein

Additional information relating to AltaGas can be found on

its website at www.altagas.ca The continuous disclosure

materials of the Trust including its annual MDA and

Consolidated Financial Statements Annual Information

Form Information Circular Business Acquisition Report

and Proxy Statement material change reports and press

releases issued by the Trust are also available through the

Trusts website or directly through the SEDAR system at www

sedar com

ALTAGAS INCOME TRUST

The material businesses of the Trust are operated by AltaGas

Ltd AltaGas Operating Partnership AltaGas Limited

Partnership and AltaGas Pipeline Partnership Taylor NGL

Limited Partnership Taylor as well as AltaGas Energy

Limited Partnership formerly known as PremStar Energy

Canada Limited Partnership ECNG Energy L.P collectively

the operating subsidiaries AltaGas Renewable Energy

Inc AREI formerly known as NovaGreenPower Inc and

AltaGas Renewable Energy GP Inc ARELP formerly known

CD
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CD
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CD
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overview of the business

as GreenWing Energy Development GP Inc. The cash flow of the Trust is solely dependent on the results of the operating

subsidiaries and is predominantly derived from interest earned on loans to the operating subsidiaries and from dividends or returns

of capital from equity interests held within the Trust structure

AltaGas General Partner Inc through its Board of Directors the members of which are elected by the Trust at the direction of the

holders of the units has been delegated by the trustee of the Trust to manage or supervise the business and affairs of the Trust

AltaGas Ltd provides all management administrative and operating services to the Trust and its subsidiaries

VISION

AltaGas vision is to be leading Canadian energy infrastructure company with focus across Canada and the northern and

western United States by capitalizing on its solid underlying business operational expertise and financial strength To achieve

its vision AltaGas focuses on increasing the value and profitability of its existing assets and growing and diversifying through

development and acquisition of gas and power infrastructure

OVERVIEW OF THE BUSINESS

AltaGas isa natural gas and power infrastructure business with physical links along the energy value chain AltaGas has significant

operating experience that has delivered strong track record of efficiency reliability and profitability of its assets AltaGas also

has knowledge of the markets it serves and the financial discipline required to create long-term value for its investors AltaGas

is focused on maximizing the profitability and long-term value of its current assets and growing its energy infrastructure business

through the acquisition and development of assets and by providing services that are linked to its existing business

The gas business is composed of gathering and processing assets which include natural gas gathering pipelines and processing

facilities The gathering systems move natural gas from producing wells to processing facilities and the processing facilities

remove impurities and certain hydrocarbon components from natural gas in addition to compressing the gas to meet downstream

pipelines operating specifications for transportation The processing assets also include ethane and natural gas liquids NGL

extraction and field fractionation facilities Extraction plants straddle major natural gas transmission pipelines and reprocess

the natural gas to extract and recover ethane and NGLs The Trust has 1.6 Bcf/d extraction processing capacity and 1.2 Bcf/d

raw gas processing capacity The gas business also includes natural gas and NGL transmission pipelines Transmission pipelines

deliver natural gas and NGLs to distribution systems end-users or other downstream pipelines Another key component of the

gas business is the ability to use AltaGas market knowledge and expertise to optimize assets to create value AltaGas provides

energy consulting and supply management services to non-residential end-users buys and resells energy gas transportation and

storage and markets gas for producers to further enhance value by optimizing the infrastructure that forms much of the value

chain

The power business consists of 353 MW of coal-fired base-load generation acquired under power purchase arrangements PPAs

The PPAs are owned through 50 percent ownership interest in the Sundance PPAs giving AltaGas the rights to Sundance

power output and ancillary services until December 31 2020 The Sundance plant is located 70 km west of Edmonton Alberta

AltaGas power generation portfolio also includes the Bear Mountain Wind Park near Dawson Creek British Columbia which will

have capacity of 102 MW and is currently under construction and expected to be in service in November 2009 39 MW of gas-

fired power peaking capacity of which 25 MW was acquired under capital lease as well as 25 percent interest in 7-MW

run-of-river hydroelectric generation facility In 2008 the Trust made number of acquisitions adding eight run-of-river projects

in B.C and various wind projects in Canada and the United States AltaGas currently has combined potential of approximately

1900 MW in renewable energy development projects

ALTAGAS STRATEGY

The Trust is pure play energy infrastructure business that provides services along the energy value chain through gathering

processing transporting storage and marketing of natural gas and NGLs and the generation and sale of electricity The sound

long-term supply and demand fundamentals for gas and power form the foundation for AltaGas strategy



The Trusts strategy is to increase unitholder value through the delivery of sustainable and increasing earnings and cash flow

from its existing assets as well as from the growth and diversification of its business through acquisition and construction of

new natural gas and power infrastructure assets with long economic lives Investments are diversified in terms of revenue source

contractual terms exposure to industry cycles and location The Trust expects the growth in its business to be evenly split

between gas and power over the long-term through investments in Canada and the northern and western United States The Trust

has strong track record of employing its operational expertise energy market knowledge and financial discipline and strength

to deliver sustainable returns to its investors

By positioning the Trusts assets and services strategically along the energy value chain AltaGas links energy production to

energy users AltaGas pursues opportunities that offer strong financial returns and growth potential identifies evaluates and

targets opportunities that are accretive to earnings and cash flow and that provide the appropriate balance between risk and

return

2008 HIGHLIGHTS

AltaGas

Completed the acquisition of Taylor on January 10 2008 for the aggregate purchase price of approximately $600 million

The Taylor acquisition resulted in significant increase in AltaGas gas infrastructure assets

Acquired wind and hydroelectric projects under development One acquisition was purchased through the issuance of

special warrants while all others were cash purchases AltaGas purchased approximately 1000 MW of wind and runof

river development projects for total of $55 million in cash and special warrants

Completed approximately $50 million in projects to increase volumes and boost efficiency at its Harmattan Complex

During 2008 the Complex increased natural gas processing throughput by 30 to 40 Mmcf/d and increased NGL volumes

processed and therefore ethane extraction volumes by 1100 to 1400 Bbls/d

Completed an equity offering of 3825000 Trust units at price of $26.20 per Trust unit The underwriters exercised

their over-allotment option in full acquiring an additional 573750 Trust units at price of $26.20 per Trust unit The total

offering of 4397750 Trust units generated net proceeds of $110 million

Completed the installation of the tower foundations for the 102-MW Bear Mountain Wind Park The project remains on

schedule to be in operation by November 2009 at cost of approximately $200 million

Started construction of the Sarnia Storage Pool It remains on budget and is expected to be operational by July 2009

Generated net income of $163.6 million $2.38 per unit compared to $108.8 million $1.90 per unit in 2007

Reported EBITDA111 of $256.4 million $3.73 per unit up from $173.7 million $3.03 per unit in 2007

Generated cash from operations of $205.4 million $2.99 per unit in 2008 compared to $183.3 million $3.19 per unit

in 2007
Ti

Generated funds from operations111 of $217.1 million $3.16 per unit compared to $162.9 million$2.84 per unit in 2007

and

Increased monthly distributions by percent from $0175 to $0.180 beginning with the September 2008 distribution

Includes financial measures not included under Canadian generally accepted accounting principles Please see discussion in Non-GA AP Financial Measures

CONSOLIDATED OUTLOOK

AltaGas is well positioned to deliver another year of strong results in 2009 despite challenging economic environment The

majority of the Trusts earnings are underpinned by long-term fee-for-service cost-of-service or minimum volume commitmnt

contracts To the extent that the Trust is exposed to frac spreads and power prices in Alberta the Trust has disciplined

hedging strategy which mitigates the impact of frac spread and power price volatility The diversified suite of assets contributes

to earnings stability as the impact of commodity price exposures in the gas and power businesses often offset each other In

the gas business results are expected to be flat in 2009 compared to 2008 as lower frac spreads are offset by the earnings and



cash flow contr bution from the 2008 id 2002 capital projects as well as fcwe.r turnarounds and mcreased p1 mt rcliability he

powe busme result are expected to be lower based om the curreit forward spot pose for power Avnragr power demand in

Alberta is expe ted to romairi relatively flat in 2009 although 2008 new summcr and wintcr peak demand reco wer et

despite relat vely fI mt der rand growth for that period tower powcr pnees in Alberta will be partially offset by tire contnbut iom

the now peakint plants hic came on line in late 2008 and the Bc ai Mountain Wind ark which is expe ted to be in se.tvir in

Novc irher 200

the is also wcll positioned to fakc advantage of giowth opportunities as tt ey ahse he $100 millie eqc ity ssu ir cc which

closed or Feb caiy 10 2009 rcducec the trust debttototal capitalization from 378 pricent as it Deceniber 31 2008 to

oerccnf on proforma isis ri February 2009 the Trust secured commitments for rrew $250 rriillion revolving and terre credit

aciliiy to repia the trust $2a0 million credit facility that was scheduled to mature in SepLcmber 2009 The new facilIty

matu Oi in Aug ct 2010 Ihc ronger balance sheet arid mcieased liquidity arid flexibi ify provide the Trut with the ability tc

ipital ze err gr wth op ortunities to errhance returns to iinrtholdcrs at time when other market par ticipanta rcray
be capital

corisir irred AliaGas xp cts to term out portion of ifs bank crcdit facilities in 2009 to further improve its firrancia liquidity

and exit ility

the Tr ists gas bun mess corr ists of gas arid NOt processing arid ansportat ion infrastructure as well as gas ma Fe tinf joe

optimization offenmngn to eriha ice volue along the energy value chain AltaGmm nrranagement bclievec that North Americas natural

gas pm dun nip region II corrtinue to require significant inve.stnment in drilling gath nrrg and processmn assets to uopert the

evels of production nc ede.d to meet lorrg term demand for natural gas



Capitalizing on Opportunities

AltaGas pursues opportunities in its gas business to enhance long-term unitholder value The Trusts objectives are to

Increase throughput and utilization of existing facilities

Acquire and develop new gas infrastructure assets to meet customer demand

Increase returns and mitigate volume risk by directly recovering operating costs from customers

Enter into commercial arrangements that have long-term fixed-fee or cost-of-service components

Enhance operational efficiencies and returns through consolidation of facilities plart upgrades and integration with other

business segments

Manage costs and improve reliability and efficiencies and

Create new service offerings and build on national brand development in its energy services business

The Trusts gas business provides safe and reliable gathering processing extraction transportation and ancillary services to its

customers The strategic focus is on increasing profitability of the existing infrastructure increasing market share and redeploying

assets to capitalize on increased exploration and drilling activities as well as increasing long-term fixed-fee or cost-of-service

contracts While the Western Canada Sedimentary Basin WCSB is considered to be maturing basin AltaGas remains confident

that the long-term demand for natural gas will result in return to strong natural gas prices and improvements in exploration

drilling and completion technology and hence the long-term viability of the WCSB The emergence of unconventional gas plays

in the WCSB such as the Montney and Horn River as well as continued drilling in the Alberta Deep Basin provides the basis for

this outlook

The Taylor acquisition is an example of AltaGas strategy at work The assets are low-risk long-life energy infrastructure that are

underpinned by long-term contracts that provide stable and predictable cash flows With the acquisition AltaGas infrastructure

touches more than Bcf/d of natural gas The Trust has interests in six extraction facilities serving the WCSB and operates

four of them The contribution from the extraction business increased significantly in 2008 thereby diversifying revenue sources

within the WCSB Approximately 12 percent of total extraction volumes are exposed to commodity price fluctuations although

contractual arrangements allow the Trust to limit downside risk and shut-in production when extraction margins or frac spreads

are low In addition the Trust has hedged an appropriate portion of the exposed extraction volumes to reduce earnings volatility

Growth opportunities in the Trusts gas business are expected to arise from plant modifications to increase product recoveries

or overall throughput at facilities by increasing interests in existing plants acquiring facilities or through construction of new

facilities in emerging or growing supply regions

The Trust has significantly increased its extraction assets The natural gas supply to the Joffre and Edmonton extraction plants

depends on natural gas demand pull from central Albertas petrochemical industry residential and other commercial usage The

Empress Extraction plants rely on the supply of natural gas from natural gas export volumes while the Younger extraction plant

is supplied from the robust natural gas producing region of northeast British Columbia The Harmattan Complex is significant

service provider in its west central Alberta capture area Many other facilities in the Harmattan area are currently underutilized

providing AltaGas with opportunities to consolidate and optimize asset utilization and increase profitability The Harmattan Co

Stream Project is also expected to increase processing capability at the plant Overall the diverse nature of its extraction

infrastructure should provide ongoing opportunities for AltaGas to increase throughput utilization and profitability

The main value drivers in the transmission business are the fees earned which are based on contracted volumes and transmission

capacity to serve new and expanding customer requirements for shipping gas to market Due to the integrated nature of AltaGas

businesses transmission services are often offered in combination with AltaGas gathering and processing natural gas marketing

and extraction services AltaGas works with customers to create transmission solutions in areas where pipeline capacity is

required to meet producer and market demands



The Field Gathering and Processing FGP segment includes network of approximately 6500 km of gathering lines substantial

processing capacity with expansion potential and access to downstream transportation pipelines that offer customers diverse

marketing opportunities Most of the compression and processing units are skid mounted This allows AltaGas to relocate units

quickly and cost effectively to respond to the changing processing needs of its customers New area development is typically

initiated from the drilling programs of AltaGas existing and expanding customer base

AltaGas may also see increased opportunities to acquire or build gathering and processing infrastructure from or on behalf of

producers wishing to redeploy capital to exploration and production activities rather than dedicating to non-core activities such

as processing There are also opportunities to expand volumes by tying in new wells and building or purchasing adjoining facilities

and systems to create larger franchise areas to capture operating synergies Based on its existing infrastructure the Trust

expects to capitalize on growing natural gas production in northeast B.C as well as unconventional sources of gas such as shale

and coal bed methane

The Energy Services segment of the Trusts gas business provides gas control and gas supply contracting services to the gas and

power businesses AltaGas pursues additional opportunities to enhance the value of its infrastructure through support services

ancillary to its businesses These include opportunities to increase margins earned in transmission maintain the cost effective

flow of gas through extraction plants and increase services provided to producers Another objective within this area is to share

gas and electricity market knowledge across all business segments and enhance the energy value chain to more effectively serve

customers across Canada

Gas Business Outlook

In 2009 the gas business is expected to deliver another year of strong results similar to 2008 Weakness in frac spreads and lower

producer activity are expected to be offset by the contribution from capital expenditures at the Harmattan Complex the Ethylene

Delivery System EDS upgrade the Sarnia Storage project the expansion of the Pouce Coupe facility as well as opportunities

to consolidate plants and grow volume throughput in areas that are experiencing drilling activity In 2009 there is one planned

turnaround in the FGP segment expected to cost approximately $1 million compared to 2008 plant turnarounds in both FGP and

extraction which cost approximately $5 million NGL production at Younger is expected to grow as result of increased producer

activity in the area The gas business is also expected to benefit from initiatives such as the Bantry acid gas injection project and

initiatives at the Harmattan Complex and Rainbow Lake facility which are expected to improve reliability and efficiency

Gas Business Risk Management

AltaGas gas infrastructure assets process and transport natural gas and NGL produced in the WCSB Utilization of these facilities

is dependent on number of factors including natural gas supply and demand the ability of natural gas producers to deliver natural

gas to the various pipeline systems and processing facilities the long-term price of natural gas the level of demand for ethane and

NGL and the regulatory environment for NGL market participants The extraction business is influenced by natural gas composition

and the difference between the value of the ethane propane butane and pentanes-plus as separate marketable commodities

versus their value in heat content basis within the natural gas stream

In the energy management business AltaGas competes with other consulting firms In the gas services business AltaGas

competitors range from single-person operations to large marketing and aggregation companies The most significant risks in the

Energy Services segment are counterparty and commodity price risk The credit-intensive nature of this business requires balance

sheet support to enable the execution of fixed-price natural gas purchase and sale agreements



AltaGas manages its exposure to financial risk in the gas business using the strategies outlined in the following table

STRATEGIES AND ORGANIZATIONAL

RISKS CAPABILITY TO MITIGATE RISKS INDICATORS AND ACHIEVEMENTS

Long-term volume declines
Contract provisions underpin capital

commitments

Long-term contracts independent of

throughput such as take-or-pay area

of mutual interest geographic

franchise with economic out

Increase market share by expanding

existing facilities or acquiring or

constructing new facilities

In 2008 30 percent of extraction

ethane production sold under long-term

cost-of-service contracts

99 percent of net revenue from

transmission contracts are cost-of-

service take-or-pay or lix ed-fee

New field gathering and processing

facilities and expansions underpinned

by take-or-pay contracts

Completed the integration of the Taylor

assets which added the Harmattan

Complex the Younger Plant the

remaining ownership in the Joffre

Extraction Plant twO NGL transmission

pipelines and the RET facility

Completed Harmattan project

increasing volumes processed by

approximately 30 to 40 Mmcf/d and

significantly expanding Harmattan

catchment area

Signed cOntract to expand Pouce

Coupe facility to serve growing

production in Northeast B.C Currently

in regulatory approval process

Increase geographical and customer

diversity to reduce exposure to

individual customer or area of the

WCSB

Approximately 250 customers with

no customer representing more than

percent of FGP net revenue

during 2008

Top 10 FGP customers represented

10 percent of consolidated net

revenues In 2008

76 FGP facilities In 30 operatIng

areas in three provinces within the

WCSB

Interest in six of Canadas 10 NGL

extraction facilities

Empress extraction facilities

maintained high capacity utilization

through gas contracted by gas services

business

Strategically locate facilities to provide

secure access to gas supply

Collaborate with Other AltaGas

segments to increase volumes through

the extraction facilities
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STRATEGIES AND ORGANIZATIONAL

RISKS CAPABILITY TO MITIGATE RISKS INDICATORS AND ACHIEVEMENTS

Increasing operating costs Acquire large working interests tO Significant portions of contracts

control and optimize operations and provide for recovery of operating costs

maximize efficiencies 53 percent of FGPs operating costs

Contractual provisions provide for were recovered directly from customers

recovery of operating costs in 2008 and 50 percent of Extraction

and Transmission ET operating

cpsts were recovered through contract

provisions in 2008

Operate 73 of 76 FGP facilities

Operate all transmission assets

Operate four of six extraction facilities

Average FGP working interest of

92 percent and average ET working

interest of 82 percent

Maintenance management and field

purchasing programs ensure tight cost

controls and equipment reliability

Commodity price fluctuation Contracting terms processing and Less than 13 percent of total

transportation fees independent of extraction production was exposed to

commodity prices through fee-for- frac spreads in 2008

service take-or-pay fixed-fee or cost-
Most ethane production sold under

of-service provisions
long-term cost-of-service or fee-for-

Employ hedging practices to reduce service contracts

exposure to frac spread volatility and
60 percent of NGL production under

lock-in margins when the opportunity
long-term fixed-fee arrangements

arises to increase profitability and

reduce earnings volatility
The transmission business is not

directly affected by commodity price

Commodity Risk Policy prohibits fluctuations

transactions for speculative purposes

Hedged 60 percent of volumes exposed
Have strong systems and processes for

to frac spread for 2008 and 2009 and

monitoring and reporting compliance 15 percent for 2010
with Commodity Risk Policy

NGL is reinjected or extraction

In-depth knowledge of transportation
operations are reduced or suspended

systems natural gas and NGL markets when uneconomical to produce

Majority of FGP contracts are

C-

volumetric service fee structures

based on rate per Mcf of throughput

reducing direct commodity price risk

compared to percentage-of-price

arrangement

All gas service transactions are back
CD

to-back with locked-in margins

In majority of energy managemnt

business AltaGas acts as agent taking

no direct commodity price risk

CD



Counterparty risk Strong credit policies Over 250 FGP customers with no

Continuous review of counterparty
customer representing more than

credit
percent of FGP net revenue

during 2008
Establish credit thresholds using

conservative credit metrics
No new allowance required for

ET customers

Closely monitor exposures and impact

of price shocks on liquidity
Majority of exposures are to

investment-grade counterparties
Build diverse customer arid supplier

base In energy management business

customers are aggregated into groups
Base business model in energy

with joint and several liability
for

management on agency arrangements
payment of fees

whereby counterparty credit risk for

commodity is between the supplier and
No Energy Services customer

end-user
represented more than percent of

consolidated revenues during 2008
Active accounts receivable monitoring

and collections processes in place
In 2008 AltaGas added customers in

key sectors nationwide
Credit mitigants included in gas

processing contracts

No additional allowance for doubtful

accounts was required in 2008

Liened gas of processing customers

to collect accounts receivable in

accordance with contractual terms

Practiced effective procurement

policies and procedures and vendor

selection resulting in few overruns

in 2008

Fixed price quotes for most major

equipment components

Redeploying equipment from

underutilized plant

Held several events to inform and

educate the communities in which

AltaGas is constructing and developing

projects

Regulatory and commercial personnel AltaGas continued active participation

monitor and react to regulatory issues in industry committees and regulatory

Proactive government relations group
forums in 2008

Strong safety and environmental Perform annual third-party safety

management systems which AltaGas and environmental audits to

continually strives to improve ensure continued compliance and

improvement Audits resulted in

AltaGas maintaining its CertificatiOn

of Recognition from Alberta Human

Resources and Employment

Participated in industry programs

inckiding the annual Safety Stand

Down

STRATEGIES AND ORGANIZATIONAL

RISKS CAPABILITY TO MITIGATE RISKS INDICATORS AND ACHIEVEMENTS

AltaGas purchases natural gas from

wide array of investment-grade

Suppliers

Major projects group manages and

monitors significant construction

projects

Strong project control and management

framework

Maintain active corporate and

regulatory affairs department

Construction risk

Community support

Regulatory risk

Environment and-safety risk
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The supply and demand fundamentals supporting the power business remain favourable in North America AltaGas expects

these fundamentals will continue to support strong power prices especially in Alberta where the Trust is most exposed to power

prices This could increase the profitability of AltaGas power business allowing AltaGas to earn higher revenues from the sale

of power and ancillary services The expectation of continued strong power prices is supported by the tight electricity reserve

margin in Alberta as transmission constraints are delaying the addition of new generation facilities However power prices may

be impacted by slowing economic growth in Alberta In January 2009 the Alberta Electric System Operator AESO published

report titled Future Demand and Energy Outlook 2008-2028 which projected provincial demand growing at an average

annual rate of 3.5 percent over the next 20 years Average power demand in Alberta is expected to remain relatively flat in 2009

although in 2008 new summer and winter peak demand records were set despite relatively flat demand growth for that period

The current economic climate is making investment in new generation projects challenging and AltaGas expects delays or

cancellations of many of the projects that have been announced over the past few years that had not already secured financing

prior to the economic downturn Given the demand and supply forecasts AltaGas expects reserve margins to remain around

10 percent until 2011 at which time it may increase to about 15 percent Based on broker reports published February 18

2009 the forward curve for power prices has remained relatively strong in the mid-$70/MWh range through 2014 As at

December 31 2008 90 percent of AltaGas generation capacity was low-cost base-load coal fired generation which is expected

to produce stable future earnings in this market environment

Power generation development and ownership opportunities are likely to arise as function of the growing North American

demand for cleaner energy sources such as natural gas hydro and wind The planned decommissioning of thermal plants in Ontario

and beginning in 2010 in Alberta may present additional growth opportunities through the development and ownership of new

clean power generation capacity The Trust is currently building the 102-Mw Bear Mountain Wind Park near Dawson Creek British

Columbia which is on schedule to be in service in November 2009 The Trust also has approximately 1900 MW of renewable

power under development The renewable power portfolio consists of 1500 MW of wind power 500 MW in Canada and 1000 MW

in the northern and western United States The hydroelectric portfolio under development consists of approximately 400 MW in

British Columbia of which approximately 275 MW were bid into BC Hydros Clean Call for Power in November 2008

AltaGas strategy is to grow its energy infrastructure to offset the cash flow decline expected on December 31 2020 when the

Sundance PPAs expire

Power Business Outlook

In 2009 almost two-thirds of the power delivered to the Alberta Power Pool from the Sundance plant is hedged at $76/MWh

similar to hedge prices in 2008 Current lower spot prices in the mid-$70 range are expected to result in lower earnings on

the unhedged volumes and management believes that the average power demand in Alberta will be relatively flat in 2009 The

power business is also expected to incur higher costs as work progresses on developing its portfolio of renewable projects The

increased peaking capacity installed in late 2008 and the Bear Mountain Wind Park expected to be in service in November 2009

are expected to partially offset the lower earnings in the power business assuming spot prices realized in 2009 are reflective of

the current forward curve Even with the lower spot prices AltaGas expects the power business to have its second best year of

financial performance

Risk Management

The main risks faced in the power business are power prices the cost of power the volume of power generated counterparty

risk and regulatory risks related to the deregulation of power market regulation and environmental legislation Power results are

generally driven by volumes of power generated hedge prices spot power prices and the cost of power and transmission Power

prices are impacted by fluctuations in supply and demand as consequence of weather customer usage economic activity and

economic growth The cost of power is driven by operating costs changes in transmission rates and power available for sale mainly

due to outage and force majeure events AltaGas mitigates these risks through the strategies outlined in the following table



Monitor hedge transactions thnugh

Risk Management Committee

tn-depth Alberta power market

knowledge and experience

Hedge own electrical demand

requirements

Own and operate gas-fired peaking

capacity to backstop PPA5 and sell

energy and ancillary services

PPAs include specified target

availability levels

Diversification of fuel sources and

geography

Hedging strategy to balance price and

operating risk

Reciprocal backstopping agreements

with another generator to supply power

at fixed price during force majeure

events

Financial hedge contracts generally

have terms ranging from one to 36

months

Average sates price received in 2008

was $84.51/MWh compared to

average monthly Pool price range of

$64.51/MWh to $135.95/MWh

Supplied approximately 14 MW for own

use

Supplied approximately 60 MW to

Alberta power retail customers under

one to five-year contracts

Peaking plants contributed $7.0 millior

to net revenue in 2008 through sales

ancillary services and energy

The operator of the Sundance plant is

obligated to provide AltaGas financial

compensation for shortfalls below

the specified target availability level

which was 86 percent of rated capacity

in 2008 Payment is based on the

difference between actual and target

availability multiplied by the 30-day

rolling average power price RAPP

39 MW of gas-fired generation provided

partial operational backstopping to the

Sundance PPAs

Wind and hydro power projects under

development

Power delivered from total of 33

independent generation sources

Cost of power from the coal-fired

generation based on PPA indices not

market price of coal

STRATEGIES AND ORGANIZATIONAL

RISKS CAPABILITY TO MITIGATE RISKS INDICATORS AND ACHIEVEMENTS

Power price volatilIty Disciplined hedging strategy with

hedge targets approved by the Board of

Directors

Volume of power generation

Cost of power Hedge power costs

Avoid commodity price exposure on

electricity energy sources

CD

CD

CD

CD

CD

CD

CD

CD

CC

CD

CD

CD

CD

CD

CD

CD

CD

CD

CD

C-
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CD

Modest decrease in cost of power fro

Sundance PPAs in 2008



STRATEGIES AND ORGANIZATIONAL

RISKS CAPABILITY TO MITIGATE RISKS INDICATORS AND ACHIEVEMENTS

Counterparty risk Strong credit poliäies All relevant policies and processes

Continuous review of counterparty
were maintained in 2008

credit All financial hedge counterparties are

Establish credit thresholds using
investment-grade

conservative credit metrics No counterparty defaults in 2008

Closely monitor exposures and impact Alberta retail credit risk has little

of price shocks on liquidity impact on hedge portfolio on an

individual basis If there is default

AltaGas can sell the power on the spot

market

Construction risk Major Projects group manages and Executed EPC contract with Enercon

monitors significant construction for delivery and installation of the Bear

projects Mountain Wind Park turbines

Strong project control and management 95 percent of Bear Mountain Wind Park

framework costs completed or committed through

fixed quotes

Community support Active corporate and regulatory affairs Held several events to inform and

departments educate the communities in which

AltaGas is constructing and developing

projects

Regulatory risk Appropriate resources deployed on AltaGas Sundance PPAs have

regulatory issues provisions for financial relief in the

Build risk-mitigation into contracts
event that policies and regulations

where possible
render PPAs uneconomic

AltaGas personnel participate

in industry policy and oversight

committees

Environment and safety risk Strong safety and environmental Bantry and Parkland gas-fired peaking

management systems which AltaGas plants compress natural gas to drive

continually strives to improve the peaking plant starter motors

Focus on mitigating the impact of the
The compressed gas is then captured

Specified Gas Emitters Regulation
and cycled through the peakIng

plants rather than vented into theSGER
environment

Potentially generate offsets and

emissions performance credits from

existing AltaGas operating facilities

Possible offset of SGER costs through

higher Alberta Power Pool prices



CONSOLIDATED RESULTS

Years ended December 31

millions
2008 2007 2006

Revenue 1816.8 1428.4 1362.6

Unrealized gains on risk management 11.0 1.1

Net revenue111
476.5 324.0 318.9

EBITDAI11
256.4 173.7 173.1

EBITDA before unrealized gains on risk management111
245.4 172.6 173.1

Operating income 189.4 126.6 126.7

Net income
163.6 108.8 114.5

Net income before tax-adjusted unrealized gains on risk management111 158.0 109.3 114.5

Net income before tax111
162.0 114.7 113.4

Total assets 2163.6 1172.7 1109.6

Total long-term liabilities
857.5 313.5 340.5

Net additions of capital assets
808.0 21.8 70.5

Distributions declared121131
147.1 118.6 110.8

Cash flows

Cash from operations
205.4 183.3 146.9

Funds from operations111
217.1 162.9 161.7

per unit except as noted

EBITDA111
3.73 3.03 3.12

EBITDA before unrealized gains on risk management111
3.57 3.01 3.12

Net income
2.38 1.90 2.06

Net income per diluted unit
2.36 1.89 2.06

Net income before tax-adjusted unrealized gains on risk management111 2.30 1.90 2.06

Net income before tax111
2.35 2.00 2.04

Distributions declared121131
2.125 2.065 1.995

Cash flows

Cash from operations
2.99 3.19 2.65

Funds from operations111
3.16 2.84 2.91

Units outstanding millions

Weighted average number of units outstanding for the year basic 68.8 57.4 55.5

Weighted average number of units outstanding for the year diluted 69.7 57.4 55.5

End of year
71.9 58.1 56.4

Non-GAAP financial measure See discussion in the Non-GAAP Financial Measures section of this MDA

Distributions declared of $0180 per unit commencing August 200$ $0.1 75 per unit per
month from August 2007 to July 2008 From August 200610 July 2007 distributions

of $0.17 per
unit per month were declared From March 2006 to July 2006 distributions of $0165 per unit per month were declared From August 2005 to February 2006

iii
distributions of $0.16 per unit per month were declared

Excludes share distribution of lta0as Utility Oroup Inc shares in September 2007 providing an additional non-cash distribution of $0076 per unit

ci

2008 CONSOLIDATED FINANCIAL REVIEW

Financial results for 2008 reflect the strong operating performance of AltaGas energy infrastructure assets In 2008 the Trust

increased its assets by approximately $600 million as result of the Taylor acquisition The Trust also completed approximately

$50 million of growth and enhancement initiatives in late 2008 at the Harmattan Complex Net income increased by 50 percent

year-over-year The gas and power businesses each reported year-over-year operating income increases of 75 percent and 25

percent respectively The gas business reported strong results despite turnarounds at five extraction facilities in 2008 which

resulted in lost revenues of $3.7 million and operating costs of $4.3 million and major turnaround at one field processing facility

which resulted in $1.0 million in lower operating income The power business reported strong results due to higher power prices



received on both spot and hedged sales as well as higher contributions from the gas-fired peaking plants The Trust recorded

higher interest costs mainly due to the increased debt balances as result of the Taylor acquisition and lower taxes primarily as

result of changes within the Trusts legal structure

Net income in 2008 was $163.6 million $2.38 per unit basic compared to $108.8 million $1.90 per unit basic in 2007

Excluding $13.8 million reduction in future tax
liability related to changes in the Trust structure and $5.6 million after-tax gain

on risk management contracts net income was $144.2 million $2.10 per unit basic Excluding the Specified Investment Flow-

Through SIFT tax of $5.4 million and $6.1 million non-cash tax benefit due to the reduced federal tax rates recorded in 2007

net income in 2007 was $108.1 million $1.88 per unit basic

Operating income across all segments increased by 50 percent to $189.4 million in 2008 compared to $126.6 million in 2007

Operating income from the gas business was $103.6 million in 2008 compared to $59.3 million in 2007 In the power business

operating income was $117.9 million in 2008 compared to $94.6 million in 2007 In 2008 operating income from the gas and

power businesses was 47 percent and 53 percent respectively of total business operating income compared to 39 percent and

61 percent respectively for 2007 The improved balance between the gas and power businesses reflects the impact of the Trusts

strategy to have more balanced portfolio of assets

In the gas business operating income increased mainly due to the larger energy infrastructure asset base as result of the Taylor

acquisition higher rates and other revenues in FGP and higher frac spreads partially offset by lower throughput due to declines

planned and unplanned downtime in certain FGP areas and lower volumes processed at the extraction plants owned prior to

January 2008 The gas business reported strong results despite the approximately $10 million impact of five extraction plant

turnarounds planned and unplanned downtime at some field processing facilities and fire at the Harmattan Complex

In the power business operating income increased due to higher average power prices higher contributions from the peaking

plants deferral account settlement from the AESO and gain on the sale of one of the Trusts power development projects

partially offset by more favourable RAPP in 2007 higher transmission costs and higher environmental compliance costs

The operating loss in the corporate segment increased primarily due to higher costs to support the growth of the Trust general

cost escalations and lower investment income partially offset by the unrealized gain reported on risk management contracts

Consolidated net revenue for 2008 was $476.5 million compared to $324.0 million in 2007 In the gas business net revenue

increased due to additional extraction processing and transmission facilities higher operating cost recoveries higher rates

and other revenues in FGP and higher frac spreads These increases were partially offset by lower throughput in certain FGP

areas the sale of non-core assets in mid-2007 lower fixed-price gas and transport sales and lower volumes processed at the

extraction plants owned prior to the acquisition of the Taylor extraction facilities In the power business net revenue increased

due to higher average price received on the sale of power higher contributions from the peaking plants deferral account

settlement from the AESO and the gain on sale of power development project partially offset by higher RAPP in 2007 and

higher transmission and environmental compliance costs

Operating and administrative expense for 2008 was $220.1 million compared to $150.3 million in 2007 The increase was due

to costs related to new facilities turnaround costs and higher compensation and administrative costs Operating costs included

approximately $8.0 million related to turnaround costs incurred during the year Approximately 36 percent were recovered

Administrative costs included approximately $2.0 million in non-recurring technology costs

Amortization expense for 2008 was $67.0 million compared to $47.1 million in 2007 The increase was primarily due to new and

expanded facilities in the gas business partially offset by the disposition of non-core assets in second quarter of 2007



Interest expense in 2008 was $27.4 million compared to $11.9 million in 2007 The increase was primarily due to higher average

debt balances of $581.0 million in 2008 compared to $234.9 million in 2007 The average borrowing rate for 2008 was 5.3

percent which was consistent with 2007

Income tax recovery for 2008 was $1.6 million compared to income tax expense of $5.9 million in 2007 Income tax expense

was lower as result of certain tax planning initiatives undertaken by management in 2008 The income tax expense was lower

by $11.8 million as result of applying lower tax rate to the future income tax liability that arose from changes in the legal

entity structure of the Trust This internal reorganization had the added benefit of reducing income tax expense by $13.3 million

through use of higher intercompany interest offset by income taxes of $12.0 million due to higher operating income The lower

2008 income tax expense was partially offset by $2.3 million in current taxes from the sale of power project $1.7 million due

to higher mark-to-market gains on risk management contracts and $1.5 million due to an adjustment for the estimated tax asset

basis of the Trust For comparative purposes the enactment of the SIFT tax during 2007 increased income tax expense by $5.3

million Later in the same year income tax expense was reduced by $5.4 million due to the federal income tax rate reductions

2007 CONSOLIDATED FINANCIAL REVIEW

Net income in 2007 was $108.8 million compared to $114.5 million in 2006 Excluding the SIFT tax of $5.4 million recorded in

2007 the $6.1 million non-cash tax benefit due to the reduced federal tax rates recorded in fourth quarter 2007 and the non-cash

tax benefit of $6.6 million due to tax rate reductions recorded in 2006 net income for the year ended December 31 2007 was

in line with 2006 Adjusting for these one-time tax items net income was $108.1 million in 2007 compared to $107.9 million in

2006 Net income increased mainly due to higher power prices received on hedged sales and lower costs in the power generation

segment new facilities and higher rates in the FGP segment higher extraction volumes exposed to frac spreads higher frac

spreads one-time gain from the sale of oil and gas production assets and lower interest expense These increases were offset

by lower revenues from lower unhedged sales due to lower Alberta spot power prices lower throughput in the FGP segment

the expiration of the Genesee power contract higher operating and administrative costs lower earnings in the Energy Services

segment and one-time charge related to non-recoverable costs incurred on development project

Consolidated net revenue for 2007 was $3240 million compared to $318.9 million in 2006 The increase was due to higher hedge

prices and lower costs in the power generation segment new facilities and higher rates in the FGP segment higher frac spread-

exposed volumes and higher frac spreads and one-time gain on the sale of oil and natural gas production assets The increases

were partially offset by the expiration of the Genesee power contract lower throughput in the FGP segment lower contribution

from the oil and gas assets sold in May 2007 and decreased earnings in the Energy Services segment

Operating and administrative expense for 2007 was $150.3 million compared to $145.8 million in 2006 The increase was due

to additional costs related to new facilities higher compensation and administrative costs and one-time charge related to non

recoverable costs incurred on development project

Amortization expense for 2007 was $47.1 million compared to $46.4 million in 2006 The increase was primarily due to new and

expanded facilities in the FGP segment partially offset by the sale of oil and natural gas production assets and the one-time

write-down of $0.6 million of goodwill on non-core investment in 2006

Interest expense in 2007 was $11.9 million compared to $13.3 million in 2006 The decrease was primarily due to lower

average debt of $234.9 million compared to $274.1 million in 2006 partially offset by slightly higher borrowing rates The average

borrowing rate in 2007 was 5.3 percent compared to 4.9 percent in 2006

Income tax expense for 2007 was $5.9 million compared to an income tax recovery of $1.1 million in 2006 The increase was

mainly due to the non-cash charge of $5.4 million to record future income tax liabilities for differences between the accounting

and tax basis of AltaGas assets and liabilities as result of the SIFT tax the $6.6 million non-cash tax benefit recorded in

-1



2006 due to Alberta and federal income tax rate reductions and $1.6 million tax impact on unrealized gains related to risk

management assets and liabilities These increases were partially offset by the difference between the $6.1 million non-cash tax

benefit due to the federal rate reductions enacted in late 2007 and the future income tax recovery of $0.6 million from the sale

of oil and natural gas production assets

GLOBAL MARKET CONDITIONS

Global financial markets have recently experienced severe turmoil however AltaGas financial position and ability to generate

cash in the short and long-terms from its operations remain strong The Trust also has good access to capital markets In February

2009 the Trust issued trust units for gross proceeds of approximately $100 million and secured commitments for new $250

million revolving and term credit facility AltaGas access to capital markets was also demonstrated with its 2008 funding program

which consisted of trust unit issue valued at approximately $115 million in June 2008 and $250 million credit facility in March

2008 which will be replaced with the new facility secured in February 2009 In addition trust units issued under the Trusts

Distribution Reinvestment and Optional Unit Purchase Plan DRIP are expected to raise approximately $35 million in 2009

The Trusts liquidity position remains sound underpinned by highly predictable cash flow from operations as well as revolving bank

lines of $750 million of which $326 million was available as at December 31 2008 and high participation in the DRIP Subsequent

to the equity issuance the Trust has approximately $100 million in incremental available bank lines

Management has completed analyses of recent market conditions on both defined benefit pension plans and impairment testing

for goodwill and intangible assets All analyses concluded that no material adjustment is required

CAPITAL PROJECTS

The outlook for 2009 capital expenditures is approximately $250 million with committed spending of approximately $200 million

The total of $250 million is expected to be split approximately 28 percent to gas and 72 percent to power projects The majority

of the $200 million of committed spending is to complete the construction of the Bear Mountain Wind Park

Capital expenditures for 2010 have not yet been finalized The Trust is pursuing many growth opportunities however capital

commitments for 2010 are subject to the economic environment and AltaGas ability to create long-term unitholder value As

capital projects are approved and committed AltaGas will update the capital outlook for 2010

Gas Projects

Harmattan Co-stream Project

The proposed Harmattan Co-stream Project is expected to bring natural gas from the NOVA Gas Transmission Limited NGTL
system to the Harmattan Complex for processing to recover ethane propane butane and condensate The NGL Extraction Inquiry

hearing held by the Alberta Energy Resources Conservation Board ERCB concluded at the end of September 2008 and the
Cd

ERCB provided its ruling in February 2009 The ERCB has stated that proposed co-streaming and side-streaming projects such as
Cd

the Harmattan Co-stream Project will be assessed on an individual basis by the ERCB Furthermore the entitlement to the NGL

within the common-stream natural gas transported on Alberta-regulated gas transmission pipelines will be transferred over the

next three years to receipt shippers who hold receipt capacity capacity that gives the shipper the right to place natural gas on

the NGTL system rather than the current convention that gives export delivery transporters the rights to the NGL in the common

stream This change will provide AltaGas the opportunity to negotiate competitive pricing and terms to receipt shippers such .-

that they can access the value of their NGL through the Harmattan Complex With the NGL Inquiry now concluded AltaGas will

resubmit the application for its Harmattan Co-stream Project in the coming months Upon approval construction of the project

would require approximately 14 months to complete The project as currently envisioned is expected to cost in the range of $100

million to $120 million and would begin contributing to operating income in late 2010

CtC



Power Projects

Hydroelectric

AltaGas is developing portfolio of run-of-river hydroelectric projects in British Columbia The largest of these is the 195-MW

Forrest Kerr run-of-river hydroelectric project in northwest B.C In addition AltaGas is in the early stages of developing the

McLymont Creek 66 MW and Volcano Creek 16 MW run-of-river projects These three projects were submitted to BC Hydro in

late 2008 as part of the Clean Power Call competition to supply electricity Management understands that BC Hydro intends to

respond to the submission to the Clean Power Call by mid-2009 Should AltaGas be successful in contracting with BC Hydro for

these projects it is expected they will be in service sometime from 2014 through 2016

AltaGas also has number of smaller run-of-river hydroelectric projects under development in British Columbia with combined

capacity of approximately 130 MW

Wind

Through series of acquisitions AltaGas has the potential of developing approximately 1500 MW of wind power projects in western

Canada and the northern and western United States The portfolio of wind assets includes approximately 600 MW in mature stage

development and 900 MW in early stage development Of the 1500 MW total potential development 500 MW are in Canada and

the remainder are in the United States

NON-GAAP FINANCIAL MEASURES

This MDA contains references to certain financial measures that do not have standardized meaning prescribed by Canadian

generally accepted accounting principles GAAP and may not be comparable to similar measures presented by other entities

The non-GAAP measures and their reconciliation to GAAP financial measures are shown below All of the measures have been

calculated consistently with previous disclosures

References to net revenue operating income EBITDA EBITDA before unrealized gains losses on risk management net income

before tax-adjusted unrealized gains losses on risk management net income before tax and funds from operations throughout

this document have the meanings 8S set out in this section

Net Revenue

Years ended December 31

$rniiiions
2008 2007 2006

Net revenue 476.5 324.0 318.9

Add Cost of sales 1340.3 1104.4 1043.7

Revenue GAAP financial measure 1816.8 1428.4 1362.6

Net revenue which is revenue less the cost of commodities purchased for sale and shrinkage is better reflection of performance

than revenue as changes in the market price of natural gas and power affect both revenue and cost of sales

Operating Income

Years ended December 31

miiiionsi

Operating income

Add deduct Interest

2008 2007 2006

189.4 126.6 126.7

27.4 11.9 13.3

Income taxes 1.6 5.9 1.1

Net income GAAP financial measure 163.6 108.8 114.5

Operating income is measure of the Trusts profitability from its principal business activities prior to how these activities

are financed or how the results are taxed The measure is used by management to assess the operating performance of the

business segments as it is better indicator of operating performance than net income Operating income is calculated from the

Consolidated Statements of Income and Accumulated Earnings and is defined as net revenue less operating and administrative

expenses and amortization

Ni
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EBITDA

Years ended December 31

millions

EBITDA

2008 2007 2006

256.4 173.7 173.1

Add deduct Amortization and goodwill impairment 67.0 47.1 46.4

Interest 27.4 11.9 13.3

Income taxes 1.6 5.9 1.1

Net income GAAP financial measure 163.6 108.8 114.5

EBITDA is measure of the Trusts operating profitability EBITDA provides an indication of the results generated by the Trusts

principal business activities prior to how these activities are financed how assets are amortized or how the results are taxed

EBITDA is calculated from the Consolidated Statements of Income and Accumulated Earnings and is defined as net revenue less

operating and administrative expenses

EBITDA Before Unrealized Gains on Risk Management

Years ended December 31

millions
2008 2007 2006

EBITDA before unrealized gains on risk management 245.4 172.6 173.1

Add deduct Unrealized gains on risk management 11.0 1.1

Amortization and goodwill impairment 67.0 47.1 46.4

Interest 27.4 11.9 13.3

Income taxes 1.6 5.9 1.1

Net income GAAP financial measure 163.6 108.8 114.5

EBITDA before unrealized gains on risk management is measure of the Trusts operating profitability without the impact of

the change in fair value of risk management contracts EBITDA before unrealized gains on risk management reports the results

of the Trusts principal business activities on realized basis and prior to how business activities are financed assets are

amortized or the results are taxed AltaGas does not speculate on commodity prices but rather enters into financial instruments

to manage risk and therefore evaluates company performance prior to the accounting of the unrealized gains or losses from risk

management activities EBITDA before unrealized gains on risk management is calculated from the Consolidated Statements of

Income and Accumulated Earnings and is defined as net revenue adjusted for unrealized gains on risk management less operating

and administrative expenses

Net Income Before Tax-Adjusted Unrealized Gains on Risk Management

Years ended December 31

millions
2008 2007 2006

Net income before tax-adjusted unrealized gains on risk management 158.0 109.3 114.5

Add deduct Unrealized gains on risk management 11.0 1.1

Income tax expense on risk management 5.4 1.6

Net income GAAP financial measure 163.6 108.8 114.5

Net income before tax-adjusted unrealized gains on risk management is better reflection of performance than net income as

changes related to risk management are based on estimates related to commodity prices and foreign exchange rates over time

Net income before tax-adjusted unrealized gains on risk management is calculated from the Consolidated Statement of Income and

Accumulated Earnings and is defined as net income plus unrealized gains on risk management and less income tax expense

Cr
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Net Income Before Tax

Years ended December 31

millions

Net income before tax

Add deduct Income taxes

Net income GAAP financial measure

2008 2007 2006

162.0 114.7 113.4

1.6 5.9 1.1

163.6 108.8 114.5



Net income before tax is better reflection of performance because it is not dependent on how those results are taxed which

can change from year-to-year Net income before tax is calculated from the Consolidated Statements of Income and Accumulated

Earnings and is defined as net income less income tax expense

Funds From Operations

Years ended December 31

1$ milhons

Funds from operations

Add deduct Net change in non-cash working capital and asset retirement

obligations settled

Cash from operations GAAP financial measure

2008 2007 2006

217.1 162.9 1611

11.7 20.4 14.8

205.4 183.3 146.9

Funds from operations is used to assist management and investors in analyzing operating performance without regard to changes

in the Trusts non-cash working capital in the period Funds from operations as presented should not be viewed as an alternative

to cash flow from operations or other cash flow measures calculated in accordance with Canadian GAAP Funds from operations is

calculated from the Consolidated Statements of Cash Flows and is defined as cash provided by operating activities before changes

in non-cash working capital and expenditures incurred to settle asset retirement costs

RESULTS OF OPERATIONS BY SEGMENT

Operating income

For the years ended December 31

millions
2008 2007

Extraction and Transmission 83.8 39.1

Field Gathering and Processing 20.4 18.2

Energy Services 0.6 2.0

Power Generation 117.9 94.6

Corporate 32.1 27.3

189.4 126.6

GAS BUSINESS

Description of Extraction Assets

AltaGas owns extraction plant processing capacity through its interest in two extraction plants at Empress Alberta an extraction

plant at Joffre Alberta and another in Edmonton Alberta Also included in the extraction business is AltaGas Bantry field

fractionation facility With the Taylor transaction effective January 10 2008 AltaGas added the Harmattan Complex in Alberta

ownership interest in the Younger Extraction Plant in British Columbia and increased its ownership of the Joffre Extraction

Plant in Alberta to 100 percent The Harmattan Complex has natural gas licensed inlet capacity of 490 Mmcf/d deep cut

NGL extraction unit NGL fractionation net capacity of 25000 BbIs/d and NGL terminal facilities The Younger Extraction Plant

with NGL extraction ownership of 56.7 percent has net processing capacity of 425 Mmcf/d and NGL fractionation and terminal

ownership of 100 percent with net capacity of 25000 Bbls/d The increased ownership of the Joffre plant added net capacity

of 125 Mmcf/d and terminalling with net capacity of 5200 BbIs/d AltaGas operates the Edmonton Ethane Extraction Plant

the Joffre Extraction Plant the Bantry field facility Harmattan Complex and the Younger Extraction Plant The extraction plants

provide stable fixed-fee or cost-of-service type revenues and margin-based revenues AltaGas net raw gas licensed inlet capacity

at these plants was 1594 Mmcf/d at December 31 2008 The current throughput at these facilities is 801 Mmcf/d

The value of ethane and NGL extraction is function of the difference between the value of the ethane propane butane and

pentanes plus as separate marketable commodities and their value as constituents of the natural gas stream If the components

are not extracted they are sold as part of natural gas and generate revenue for their heating value at the prevailing natural

gas price since ethane and extracted NGL components are sold at higher prices that reflect the value for each of the individual



commodities In most cases the NGL recovered at natural gas processing and extraction plants in western Canada are delivered

into system of pipelines that collects and moves NGL to Fort Saskatchewan Alberta or Sarnia Ontario NGL are used directly

as an energy source and as feedstock for the petrochemical and crude oil refining industries Ethane is the feedstock for

ethylene production

Extraction facility owners have the right to extract liquids from the natural gas stream either directly as the owner of the gas

or through NGL extraction agreements The typical commercial arrangement involves the ethane and NGL extraction plant owner

contracting with an export delivery transporter on gas transmission system for the right to extract the ethane and NGL from

the transporters natural gas By removing ethane and NGL the extraction plant is in effect extracting or shrinking portion

of the energy content of the shippers natural gas The extraction plant owner pays the transporter for the extracted energy or

alternatively purchases sufficient volume of natural gas from the market to replace the extracted energy thereby keeping the

transporter whole This purchased gas is referred to as shrinkage or make-up gas Extraction contract terms may be for firm

or interruptible processing and may vary from monthly to multi-year in length Currently the majority of AltaGas extraction

agreements are multi-year term arrangements Based on the results of the ERCB NGL Extraction Inquiry released in February

2009 the convention for obtaining extraction rights will change over the next three years whereby the entitlement to the NGL

within the common-stream natural gas transported on Alberta-regulated gas transmission pipelines will be transferred to receipt

shippers rather than the export delivery transporters AltaGas is developing strategy to capitalize on opportunities related to

the NGL Extraction Inquiry decision

New Extraction Assets

The majority of the $55 million capital program at Harmattan was completed by the end of 2008 Approximately $8 million of the

$55 million is expected to be spent by the end of second quarter 2009 The projects included capturing incremental throughput

of approximately 30 to 40 Mmcf/d thereby increasing the plants effective throughput by 30 percent The efficiency projects

helped reduce fuel gas consumption and increased reliability It is expected that the financial performance of Harmattan will

increase by over 80 percent in 2009 with the benefit of these capital programs and no plant turnarounds In 2009 an incremental

$6 million will be spent to further enhance the revenue generation capability of the Complex The additional funds will increase

the fractionation capacity by 7500 Bbls/d up to 35000 Bbls/d There will be no change in the raw inlet capacity of the facility

only an increase in throughput

Description of Transmission Assets

AltaGas owns five natural gas transmission systems with combined transportation capacity of approximately 554 Mmcf/d and

three NGL pipelines with combined capacity of 151600 Bbls/d

The Suffield System in southeastern Alberta accounted for 46 percent of transmission net revenue in 2008 and has capacity of

400 Mmcf/d approximately 416000 GJ/d The majority of the Suffield Systems capacity is currently contracted by EnCana

through transport-or-pay daily contract quantity commitments that will expire in 2022 and be renewable for one-year periods

thereafter Contractual volume commitments are expected to increase annually from approximately 370000 GJ/d in 2008 to

approximately 406000 Gi/d in 2010 and will decline thereafter

AltaGas acquired the EDS and the ioffre Feedstock Pipeline JFP with the acquisition of Taylor in January 2008 The EDS is

used to transport ethylene the main product produced by the NOVA Chemicals Joffre petrochemical complex to industrial

customers and storage facilities in the Edmonton and Fort Saskatchewan areas The EDS is 180-km 12-inch diameter pipeline

with capacity of 90000 Bbls/d The JFP transports NGL5 from Fort Saskatchewan to the NOVA Chemicals Joffre petrochemical

complex JFP is 180-km 10-inch diameter pipeline with capacity of 50000 Bbls/d The EDS and JFP transportation agreements

provide for fixed transport-or-pay fee plus the full recovery of actual costs incurred for term of 12 years to 2016 with provisions

for extensions thereafter



AltaGas owns and operates the majority of the Cold Lake natural gas transmission system which consists of 39 receipt points

and 36 delivery points including four pipeline interconnects The Kahntah pipeline transports natural gas from British Columbia

to Alberta and is contracted on an annual basis The Porcupine Hills pipeline in southwest Alberta is single shipper NGL pipeline

The Summerdale and Battle Lake pipelines transport natural gas in central Alberta

New Transmission Assets

AltaGas is investing total of approximately $12.5 million to upgrade its EDS pipeline of which 80 percent was completed in 2008

The upgrade involves replacing approximately 12 km of 12-inch diameter pipeline with thicker-walled pipe to meet regulatory

requirements associated with an increase in adjoining residential population density AltaGas will receive fixed transport-or-pay

fee and will have full cost recovery in operating the upgrade under cost-of-service arrangements similar to existing arrangements

for the EDS pipeline Construction began in fall 2008 and is expected to be completed by April 2009

Financial Results

For the years ended December 31

miIions
2008 2007

Revenue 430.1 142.9

Net revenue 176.2 67.4

Operating and administrative expense
65.1 20.3

Amortization expense
27.3 8.0

Operating income 83.8 39.1

Operating Statistics

For the years ended December 31
2008 2007

Extraction inlet gas processed Mmcf/d11 801 436

Extraction ethane volumes Bbls/d111 24795 13355

Extraction NGL volumes BbIs/d11 12242 6752

Total extraction volumes Bbls/d 37037 20107

Frac spread realized $/BbI112 26.97 21.38

Frac spread average spot price $/Bbl11 28.79 22.48

Transmission volumes Mmcf/d11131 379 407

Average for the period

ItaGas reports an indicattve frac spread or NGL mar in expressed in dollars per barrel of NGL which is derived from Edmonton postings for propane butane and condensate

and the daily AECO natural gas price

Excludes NGL pipeline volumes

ET Variance Analysis

Operating income in the ET segment for 2008 was $83.8 million compared to $39.1 million in 2007 The primary contributors

to the increase was the addition of new extraction and transmission facilities through the Taylor acquisition in January 2008

higher realized frac spreads and increased rates partially offset by lower volumes processed at the extraction plants owned

prior to January 2008 Plant turnarounds and fire at the Harmattan Complex in 2008 resulted in lower operating income of

approximately $8.5 million

In 2008 average ethane and NGL volumes extraction increased primarily as result of the addition of the Harmattan Complex

Younger Extraction Plant and the remaining 50 percent ownership in the Joffre Extraction Plant partially offset by lower volumes

processed at the extraction plants owned prior to January 2008 Transmission volumes decreased slightly in 2008 due to lower

volumes on the Suffield system

Net revenue in 2008 was $176.2 million up substantially from $67.4 million in 2007 Net revenue increased by $111.5 million

primarily as result of the extraction and transmission assets acquired with Taylor as well as $1.5 million due to higher realized
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frac spreads $0.9 million due to the Cold Lake Expansion completed in 2007 and $0.6 million due to increased transmission rates

These increases were partially offset by $2.3 million in lower volumes at the extraction plants owned prior to January 2008

Operating and administrative expense in 2008 was $65.1 million compared to $20.3 million in 2007 The increase was mainly due

to the costs incurred to operate the Taylor assets acquired in first quarter 2008 Included in operating expense is $4.1 million due

to turnarounds and $0.5 million as result of the fire at the Harmattan Complex

Amortization expense in 2008 was $27.3 million compared to $8.0 million in 2007 The increase was due to the Taylor acquisition

in January 2008

Description of FGP Assets

The FGP segment consists of 76 gathering and processing facilities in 30 operating areas in western Canada and approximately

6500 km of gathering lines upstream of processing facilities that deliver natural gas into downstream pipeline systems that feed

North American natural gas markets

The gathering systems move natural gas on behalf of producers from the wellhead to AltaGas processing facilities where impurities

and certain hydrocarbon components are removed and the gas is compressed to meet the operating specifications of downstream

pipeline systems that deliver gas to domestic and export energy markets AltaGas focuses on owning and operating smaller

moveable natural gas processing facilities with processing capacity of under 50 Mmcf/d which distinguishes it from most of its

competitors in western Canada

The FGP segments main business drivers are throughput gathering and processing fees and operating costs Throughput is

impacted by new well tie-ins reactivations recompletions and well optimizations performed by producers and natural production

declines in areas served by AltaGas processing facilities

New FGP Assets

AltaGas plans to invest approximately $25 million on sour gas expansion at its Pouce Coupe facility Once completed the

expansion will add approximately 20 Mmcf/d of sour gas processing capability to the current Mmcf/d of sweet gas processing

capacity The development is currently at the regulatory approval stage Certain equipment required for the expansion is being

redeployed from the Doris facility and other long-lead items have been purchased Approximately 70 percent of the project costs

are now firm

Financial Results

For the years ended December 31

millions

Revenue

Net revenue

2008 2007

154.4 135.1

143.9 127.4

83.3

25.9

18.2

Operating and administrative expense 95.4

Amortization expense 28.1

Operating income 20.4

Operating Statistics

For the years ended December 31

2008 2007

Capacity Mmcf/d11 1172 1023

Throughput gross Mmcf/d121 541 527

Capacity utilization %121 46 52

Average working interest %1h 92 91

As at the end of the reporting period

Average for the period
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FGP Variance Analysis

Operating income in the FGP segment was $20.4 million in 2008 compared to $18.2 million in 2007 The increase was due to

the contribution from new facilities higher rates and other facility service revenues partially offset by lower throughput higher

expenses and no income from the lkhil Joint Venture which was sold in 2007

Throughput in 2008 averaged 541 Mmcf/d compared to 527 Mmcf/d in 2007 The increase was primarily due to the acquisition of

new plants and additional well tie-ins partially offset by natural declines lower producer activity and scheduled and unscheduled

plant outages

Throughput volumes decreased 19 Mmcf/d in the North District due to general decline and plant turnaround at Rainbow Lake

Mmcf/d lower volumes due to fire on February 13 2008 followed by plant shutdown until May at Clear Hills Mmcf/d

general declines in Cold Lake Mmcf/d and Pouce Coupe operating areas and the sale of lkhil Mmcf/d partially offset by

increased volumes at Clear Prairie Mmcf/d Throughput volumes in the South District increased due to the acquisition of RET

55 Mmcf/d new plant at Acme Mmcf/d and higher volumes at Bonnie Glen Mmcf/d These increases were offset by

combined volume declines at Bantry and Princess and some volumes being diverted due to plant shut-in on February 12 2008

at Princess Mmcf/d volume declines and lower tie-ins at Central Border Mmcf/d and Kirkpatrick Mmcf/d and volume

declines at South Foothills Mmcf/d and Alder Flats Mmcf/d

Net revenue in the FGP segment was $143.9 million in 2008 compared to $127.4 million in 2007 The increase was due to

$17.6 million from new facilities $6.8 million due to higher operating cost recoveries $1.2 million from increased rates and

higher other facility service revenues These increases were partially offset by $6.8 million due to lower throughput resulting

from volume declines lower producer drilling activity and operational downtime as well as $2.7 million from the sale of the lkhil

Joint Venture

Operating and administrative expense in the FGP segment in 2008 was $95.4 million compared to $83.3 million in 2007 The

increase was mainly attributable to $9.0 million for new facilities and $4.2 million due to higher expenses primarily due to the

Rainbow Lake turnaround of which 77 percent were recovered These increases were partially offset by $1.2 million in lower

expenses from the sale of the lkhil Joint Venture

Amortization expense in the FGP segment in 2008 was $28.1 million compared to $25.9 million in 2007 The increase was due

ri to new and expanded facilities partially offset by the sale of the lkhil Joint Venture in 2007

Description of Energy Management Business

The energy management business consists of providing energy consulting and supply management services and arranging gas

and power supply for non-residential end-users AltaGas energy management services are provided under the brand name ECNG

Energy and are supported by employees in Burlington and Chatham Ontario Calgary Alberta and Vancouver British Columbia

The majority of the energy management fee-for-service revenue is based on one-to-three-year evergreen contracts Fees are

earned by providing advisory services and arranging and managing supply on behalf of customers These services allow

customers to reduce exposure to gas and power price volatility and to match their energy supply requirements with their risk and

budget objectives

In the energy management business AltaGas primarily enters into agency retainer agreements with clients under which it provides

gas and electricity supply and price management advice to its customers Under these agency agreements AltaGas on behalf of

its end-user customers also purchases manages and fixes the price of the clients natural gas and electricity purchases AltaGas

acts as agent on behalf of its customers arid is generally not exposed to changes in the commodity prices



Description of Gas Services Business

One of the key functions of the Energy Services segment is the support provided to AltaGas infrastructure businesses The

gas services group contracts supply and shrinkage gas for AltaGas extraction facilities It also contracts and resells capacity

on AltaGas transmission pipelines and provides gas control services to balance gas flows Gas services markets gas for FGP

customers and in the process earns margins manages credit exposure and provides additional value-added services to AltaGas

producer customers In addition it contracts and manages gas for AltaGas gas-fired power peaking plants

In addition to supporting other operating segments within AltaGas the gas services business identifies opportunities to buy and

resell natural gas market natural gas for producers and exchange reallocate or resell pipeline capacity and storage to earn

profit Net revenues from these activities are derived from low-risk opportunities based on transportation cost differentials between

pipeline systems and differences in natural gas prices from one period to another Fixed margins are earned by simultaneously

locking in buy and sell transactions in compliance with AltaGas credit and commodity risk policies AltaGas also provides energy

procurement services for large industrial and utility gas users and manages the third-party pipeline transportation requirements

for many of its gas marketing customers

AltaGas gas services business also includes transportation arrangements into the eastern Canadian markets and within Alberta

in the form of gas exchange arrangements with AltaGas gathering and processing customers AltaGas markets or exchanges all

of the volumes that flow through its Cold Lake and Summerdale pipeline systems In gas exchange transaction AltaGas receives

natural gas from customers on an AltaGas system and delivers the gas to its customers on the TransCanada ATCO or TransGas

systems By purchasing or exchanging gas on these pipeline systems and at other facilities AltaGas has achieved positive

margins while providing improved netbacks for producers

Over several years AltaGas had accumulated portfolio of oil and natural gas production assets in connection with larger

acquisitions of gathering and processing facilities These oil and natural gas assets were sold in the second quarter of 2007

New Energy Services Assets

The gas services business will manage AltaGas 50 percent share of Sarnia Storage Pool Limited Partnership which owns 5.3

Bcf of gas storage capacity and is currently anticipated to be in commercial operation by July 2009 Storage in the pool will be

marketed on fee-for-service basis to credit-worthy third parties Market Hub Partners Management Inc an affiliate of Spectra

Energy Corp has been contracted to manage the general partner of the limited partnership and operate the facility

Financial Results

For the years ended December 31

millions 2008 2007

Revenue 1058.7 1022.5

Net revenue 14.1 20.9

Operating and administrative expense 12.7 15.6

Amortization expense 2.0 3.3

Operating income 0.6 2.0

Operating Statistics

For the years ended December 31

2008 2007

Energy management service contracts111 1711 1466

Average volumes transacted GJ/d121 302392 388217

Active energy management service contracts at the end of the reporting period

Average for the period Includes volumes marketed directly volumes transacted on behalf of other operating segments and volumes sold in gas exchange transactions
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Energy Services Variance Analysis

The Energy Services segment reported an operating loss of $0.6 million in 2008 compared to operating income of $2.0 million

in 2007 The decrease was due to the $1.6 million gain reported on the sale of oil and natural gas production assets in second

quarter 2007 lower fixed-price gas and transportation sales declining volumes and one-time cost for commissions paid to

trade association related to 2007 The decreases were partially offset by one-time pricing adjustment and lower operating and

administrative expenses

Net revenue was $14.1 million in 2008 compared to $20.9 million in 2007 The decrease included $4.4 million from the sale of

oil and natural gas assets in second quarter 2007 and $3.5 million due to lower fixed-price gas and transport sales and declining

volumes partially offset by $0.8 million one-time pricing adjustment

POWER BUSINESS

Description of Power Generation Assets

The power business comprises 392 MW of total power generation capacity in Alberta through 50 percent ownership interest in

the Sundance PPAs and capital lease for 25MW of gas-fired power peaking capacity In addition gas-fired peaking plants have

been installed with total generating capacity of 14 MW The segment also includes 25 percent interest in 7-MW run-of-river

hydroelectric generation facility in British Columbia acquired in January 2008 with the Taylor acquisition The power business also

includes 102-MW wind farm in B.C under construction and approximately 1900 MW of renewable power under development

PPA5 were established in 1999 under Albertas program of power industry deregulation PPA5 were created to separate ownership

of the physical power generation assets from control of output The 50 percent interest in the Sundance PPA5 provides AltaGas

with the rights to specified target level of 86 percent of the Sundance plants rated capacity and to ancillary services until

December 31 2020

Results in the power business are largely driven by generator availability hedge prices for the portion of capacity that is hedged

and Alberta spot prices for the portion of capacity that is not hedged The relationship among production spot prices and cost

of sales is specified in the PPA5 Generally AltaGas is compensated when power production is less than target levels at rate

based on the previous months RAPP Similarly if generation from the PPA5 is above target AltaGas is obligated to provide the

owner of the generation facility financial compensation based on the difference between actual availability and target availability

multiplied by the RAPP The financial exposure may be positive or negative depending on the difference between the current

Alberta spot price and RAPP and between actual generation and the target The majority of the cost of sales is the fixed costs

and variable operating costs paid to the operator of the Sundance facility transmission costs and Alberta Power Pool trading

charges The price for coal purchased through the PPAs is based on pre-defined formulae tied to inflation rather than the prevailing

market price for coal

AltaGas also leases operates and maintains 25 MW of gas-fired peaking generation The lease began in September 2004 and

includes an option at the end of the initial term of 10 years to renew for further 15 years or to purchase the assets Construction

was completed for an additional 14 MW of gas-fired peaking capacity which increases the Trusts peaking capacity by 58

percent The Energy Services segment manages the gas requirement for the peaking plants and the units are dispatched from

the Edmonton extraction plant This 39 MW of gas fired peaking capacity provides fuel diversity to AltaGas power business

and partial backstopping to outages at Sundance In addition due to their quick ramp up capability the peaking plants provide

revenue from the sale of energy and ancillary services

-1



New Power Assets

Construction of the 102-MW Bear Mountain Wind Park near Dawson Creek British Columbia remains on schedule for completion

in November 2009 Foundations to support turbine construction are complete and construction of the substation and powerlines is

underway AltaGas is financing the project which is expected to cost approximately $200 million through its credit facilities The

Bear Mountain Wind Park is backstopped by 25-year electricity purchase agreement with BC Hydro Bear Mountain Wind Park

has retained the green attributes and renewable energy credits from the project and intends to sell them to provide an additional

revenue stream to the project

AltaGas entered into an engineering-procurement-construction EPC agreement with Enercon GmbH to supply and install the wind

turbines AltaGas has also entered into long-term service agreement with Enercon to operate and maintain the wind turbines

Expenditures for the project were approximately $50 million in 2008 and are expected to be $135 million in 2009 AltaGas has

paid 25 percent of the total euros required for the project and has hedged 90 percent of the remaining euro amounts which are

payable over time commencing in second quarter 2009

Financial Results

For the years ended December 31

millions 2008 2007

Revenue 223.5 182.5

Net revenue 129.0 104.2

Operating and administrative expense 3.7 2.1

Amortization expense 7.4 7.5

Operating income 117.9 94.6

Operating Statistics

For the years ended December 31

2008 2007

Volume of power sold GWh 2623 2661

Average price received on the sale of power $/MWh 84.51 68.59

Alberta Power Pool average spot price $/MWh 89.95 66.84

00

Ci

Co

GO

Co

Z0

CD

Average Price Received by AltaGas Daily Average Alberta Power Pool Price

03 03 03 Q2 03 Q3 Qi Q2 03 Q4 Qi Q2 Q3 Q4 Qi 02 03 Qi

2004 2005 2006 2007 2008

Chart truncated at $30000 daily average Alberta power pool price reacted as high as $99999/MWh



Power Generation Variance Analysis
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Operating income in the power business for 2008 was $117.9 million compared to $94.6 million in 2007 The increase was due

to higher prices received on both spot and hedged sales higher contributions from peaking plants an AESO deferral account

settlement and gain from the sale of power project under development partially offset by higher PPA costs higher transmission

costs and higher costs to comply with Albertas Specified Gas Emitters Regulation SGER

Net revenue for 2008 was $129.0 million compared to $104.2 million in 2007 The increase included $27.1 million due to

higher prices received on higher hedged volumes $9.7 million from higher prices received on spot sales $2.7 million in higher

contributions from the gas-fired peaking plants $1.8 million from an AESO deferral account settlement and $1.6 million from the

sale of power development project These increases were partially offset by $8.6 million due to more favourable RAPP received

in 2007 than in 2008 $5.3 million as result of higher transmission costs $3.2 million of higher costs incurred to comply with

Albertas SGER which came into effect in mid-2007 and $0.9 million in other variable costs

Operating and administrative expense of $3.7 million in 2008 was higher than the $2.1 million reported in 2007 primarily due

to operating and maintenance services AltaGas began providing to the leased peaking plants in March 2007 operating and

maintenance costs incurred on the Bantry and Parkland generators which came on-line in 2008 and administrative costs related

to the development of run-of-river projects

Amortization expense of $7.4 million in 2008 was similar to 2007

CORPORATE

Description of Corporate Assets

The Corporate segment includes the cost of providing corporate services and general corporate overhead investments in public

and private entities and the effects of changes in the value of risk management assets and liabilities Management makes

operating decisions and assesses performance of its operating segments based on realized results and key financial metrics

such as return on equity and return on capital without the impact of the volatility in commodity prices and foreign exchange

rates Management monitors the impact of mark-to-market accounting as part of the consolidated entity as risk is managed

on portfolio basis Consequently the impact of mark-to-market accounting on net income is reported and monitored in the

Corporate segment

Financial Results

For the years ended December 31

$milhons 2008 2007

Revenue 1.9 5.0

Unrealized gains on risk management 11.0 1.1

Net revenue 12.9 6.2

Operating and administrative expense 42.8 31.2

Amortization expense 2.2 2.3

Operating loss 32.1 27.3

Operating loss before unrealized gains on risk management 43.1 28.4



Corporate Variance Analysis

The operating loss for 2008 was $32.1 million compared to $27.3 million in 2007 The increased loss was due to higher

operating and administrative costs and lower investment income from Taylor partially offset by unrealized gains on risk

management contracts

Net revenue was $12.9 million for 2008 compared to $6.2 million in 2007 The increase was due to $9.9 million higher unrealized

gains on risk management contracts partially offset by lower investment income of $2.6 million from Taylor and $0.6 million in

lower interest income

Operating and administrative expense was $42.8 million in 2008 compared to $31.2 million in 2007 The increase was primarily

due to higher compensation costs of approximately $7.0 million higher information technology costs of approximately $2.5

million $2.0 million of which is non-recurring and higher rent of approximately $1.5 million

Amortization expense for 2008 was similar to 2007

Corporate Outlook

Excluding the impact of mark-to-market accounting the operating loss for 2009 is expected to be similar to 2008 Operating and

administrative expenses are expected to increase by approximately five percent but this is expected to be offset by lower costs

related to business development activities which are borne by the operating segments in 2009

The effects of risk management contracts are based on estimates relating to commodity prices and foreign exchange rates

over time The actual amounts will vary based on these drivers and management is therefore unable to predict the impact of

financial instruments However the impact of the accounting standards is expected to be relatively low as the Trust uses financial

instruments to manage exposure to commodity price fluctuations and to buy and sell gas and power with locked-in margins The

Trust does not execute financial instruments for speculative purposes

INVESTED CAPITAL

During 2008 AltaGas acquired capital assets long-term investments and other assets totalling $824.8 million which included

Taylor AREI ARELP and Bear Mountain compared to $86.1 million in 2007 During 2008 the sale of excess equipment the

power development project and the reduction of the carrying value of the Trusts investment in Taylor prior to the acquisition

resulted in reduction of net invested capital of $62.1 million

Net Invested Capital Investment Type

Year ended December 31 2008

mflhions

ET FGP
Energy Power

Services Generation Corporate Total

Invested capital

Capital assets 610.9 63.9 0.3 141.7 6.6 823.4

Long-term investments and

other assets 0.7 0.7 1.4

610.9 63.9 0.3 142.4 7.3 824.8

Disposals

Capital assets 0.1 10.1 5.2 15.4

Long-term investments and

-other assets 48.2 48.2

Net invested capital 610.8 53.8 0.3 137.2 40.9 761.2
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Net Invested Capital Investment Type

Year ended December 31 2007

flilIiOflS

The Trust categorizes its invested capital into maintenance growth and administration

Maintenance capital expenditures were $3.7 million in 2008 compared to $57 million in 2007 Growth capital of $813.5 million

was expended in 2008 2007 $56.2 million which was largely composed of $592.0 million for the Taylor acquisition $48.7

million for the Bear Mountain Wind Park $539 million for extraction and transmission facilities $29.6 million for field gathering

and processing facilities $80.0 million for renewable power projects $9.0 million on the installation of the new power peaking

equipment and $0.2 million for the development of the Sarnia storage Administrative capital expenditures of $7.6 million in 2008

were significantly lower than the $24.2 million recorded in 2007 The decrease was due to $12.5 million recorded in 2007 as

result of accounting for the Trusts investment in Taylor from the equity to the cost method and reclassing the investment as

available-for-sale and $9.2 million promissory note received from the sale of oil and natural gas production assets in 2007 The

growth capital has been financed through increased long-term debt

Invested Capital Use

ET FGP
Energy Power

Services Generation Corporate Total

Invested capital

Capital assets 5.0 29.1 9.8 22.0 2.3 68.2

Long-term investments and

other assets 0.5 18.4 17.9

5.0 29.1 9.8 21.5 20.7 86.1

Disposals

Capital assets ft3 15.9 30.2 46.4

Long-term investments and

other assets

Net invested capital 4.7 13.2 20.4 21.5 20.7 39.7

Year ended December 31 2008

millions

ET FGP
Energy

Services

Power

Generation Corporate Total

Invested capital

Maintenance 1.5 2.2 3.7

Growth 609.5 59.3 0.2 142.4 2.1 813.5

Administrative 2.3 0.1 5.2 7.6

Invested capital 611.0 63.8 0.3 142.4 7.3 824.8

Invested Capital Use

Year ended December 31 2007

millions Energy Power

ET FGP Services Generation Corporate Total

Invested capital

Maintenance 1.7 4.0 5.7

Growth 3.3 23.3 9.3 21.5 1.2 56.2

Administrative 1.8 0.5 21.9 24.2

Invested capital 5.0 29.1 9.8 21.5 20.7 86.1



FINANCIAL INSTRUMENTS

The Trust is exposed to market risk and potential loss from changes in the value of financial instruments AltaGas enters into

financial derivative contracts to manage exposure to fluctuations in commodity prices interest rates and foreign exchange rates

particularly in the power generation and ET segments and with respect to interest rates on debt During 2008 the Trust had

positions inthe following types of derivatives which are also disclosed in Note 14 to the Consolidated Financial Statements

Commodity Forward Contracts

The Trust executes gas power and other commodity forward contracts to manage its asset portfolio and lock-in margins from

back-to-back purchase and sale agreements In forward contract one party agrees to deliver specified amount of an underlying

asset to the other party at future date at specified price The Energy Services segment transacts primarily on this basis

Commodity Swap Contracts

The Trust executes fixed-for-floating power price swaps to manage its power asset portfolio fixed-for-floating price swap is an

agreement between two counterparties to exchange fixed price for floating price The Power Generation segments results are

significantly affected by the price of electricity in Alberta AltaGas employs derivative commodity instruments for the purpose of

managing the Trusts exposure to power price volatility The Alberta Power Pool settles power prices on an hourly basis and prices

ranged from $0/MWh to $999.99/MWh in 2008 The average spot price was $89.95/MWh 2008 AltaGas moderated the impact

of this volatility on its business through the use of financial hedges on portion of its power portfolio that management deemed

optimal The average price received for power by the Trust was $84.51/MWh in 2008

NGL Frac Spread Hedges

The Trust executes fixed-for-floating frac spread swaps to manage its NGL frac spreads The Extraction and Transmission segments

results are affected by fluctuations in frac spreads At December 31 2008 the Trust had NGL frac spread agreements for 2800

Bbls/d at an approximate average price of $23/Bbl for the October to December 2008 period The Trust has also entered into four

NGL frac spread agreements for 2009 for total of 2800 Bbls/d and 2010 for total of 700 Bbls/d at an average frac spread of

approximately $27/Bbl The average spot frac spread was $28.79/Bbl for 2008 The average frac spread received was $26.97/Bbl

Interest Rate Forward Contracts

The Trust enters into interest rate swaps where cash flows of fixed rate are exchanged for those of floating rate At December

31 2008 the Trust had interest rate swaps with varying terms to maturity of $205 million Including AltaGas medium term notes

MTN5 and capital leases the rate was fixed on 74 percent of AltaGas debt

Foreign Exchange Forward Contracts

Foreign exchange exposure created by transacting commercial arrangements in foreign currency is managed through the use of

foreign exchange forward contracts whereby fixed rate is locked in against floating rate and option agreements whereby an

option to transact foreign currency at future date ispurchased or sold As at December 31 2008 AltaGas had foreign exchange

forward contracts for 62.7 million eurOs valued at $12.7 million expiring between four and nine months

Bond Forward Contracts

To partially hedge against the risk of rising interest rates the Trust entered into $50 million bond forward contract with

Canadian chartered bank to lock in five-year Government of Canada bond yield of approximately 3.28 percent At December 31

2008 the bond forward hedge had negative fair market value position of $3.2 million
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The fair value of power natural gas and NGL derivatives was calculated using estimated forward prices from published sources for

the relevant period The calculation of fair value of the interest rate derivatives used quoted market rates The fair value of long-

term debt was estimated based on discounted future interest and principal payments using estimated interest rates

The Trust does not speculate on commodity prices and therefore does not engage in any commodity transactions that create

incremental exposure or are based solely on expectations of future energy market price movements Commodity transactions are

used to lock-in margins optimize underlying physical assets or reduce exposure to energy price movements

AltaGas has risk management group that reviews commodity and credit risk on daily basis and has created and adheres to

conservative risk policy and hedging program

Liquidity and Capital Resources

At this time AltaGas does not expect any currently known trend or uncertainty to affect the Trusts ability to access its historical

sources of cash Each of the Trusts credit facilities has maturity date on which date and absent replacement extension

or renewal the indebtedness under the respoctive credit
facility

becomes repayable in its entirety The earliest maturity date

for the Trusts credit facilities is September 28 2009 Subject to normal documentation requirements the Trust has secured

commitments of $250 million for new revolving and term credit facility to replace the facility that was scheduled to mature on

September 28 2009

Cash Flows

For the years ended December 31

millions
2008 2007

Cash from operations
205.4 183.3

Investing activities 433.0 63.4

Financing activities 233.4 120.6

Change in cash 5.8 0.7

Cash from Operations

Cash from operations reported on the Consolidated Statements of Cash Flows increased by 12 percent to $205.4 million in 2008

from $183.3 million in 2007 The increase in cash from operations was mainly due to higher earnings and decrease in net change

in working capital

Working Capital

For the years ended December 31

CS millions except current ratio
2008 2007

Current assets 389.2 290.9

Current liabilities
348.6 274.5

Working capital
40.6 16.4

Current ratio 1.12 1.06
CS

Working capital was $40.6 million at December 31 2008 compared to $16.4 million at December 31 2007 The working capital

ratio was 1.12 at the end of 2008 consistent with year end 2007

Investing Activities

Cash used for investing activities in 2008 was $433.0 million compared to $63.4 million in 2007 The increase in cash used for

investing activities was due to the acquisition of Taylor various renewable power projects under development the construction

of Bear Mountain Wind Park and growth projects in the gas business Cash used for investing activities reflects the actual cash

disbursed for investing activities and may not agree with the amounts in the invested capital sections of the MDA due to the

timing of the actual disbursement of funds and the fact that some acquisitions may be non-cash transactions



Financing Activities

Cash from financing activities in 2008 was $233.4 million compared to cash used of $120.6 million in 2007 The increase was

primarily due to $228.2 million of net increase in long-term debt and higher distributions paid partially offset by proceeds from

equity issuance under the DRIP and the equity issuance completed in June 2008

Capital Resources

The use of debt or equity funding is based on AltaGas capital structure which is determined by considering the norms and risks

associated with each of its business segments At December 31 2008 AltaGas had total debt outstanding of $582.0 million up

from $220.7 million as at December 31 2007 At December 31 2008 the Trust had $200.0 million in MTN5 outstanding and

had access to prime loans bankers acceptances and letters of credit through bank lines totalling $750.0 million At December

31 2008 the Trust had drawn bank debt of $353.0 million and letters of credit outstanding of $70.9 million The Trust acquired

convertible debentures at face value of $22.1 million through the Taylor acquisition In 2008 $4.1 were redeemed for cash and

$1.3 million was converted into Trust units The fair value of the outstanding convertible debentures at December 31 2008 was

$16.7 million which had face value of $16.3 million

All of the borrowing facilities have financial tests and other covenants customary

for these types of facilities which must be met at each quarter end AltaGas has 60

been in compliance with these covenants each quarter since the establishment of

the facilities

AltaGas target debt-to-total capitalization ratio is 40 to 45 percent The Trusts

debt-to-total capitalization ratio at December 31 2008 was 37.8 percent up from

27.4 percent at December 31 2007 and up from 37.5 percent at the end of the third

quarter 2008 The Trusts earnings interest coverage for the rolling 12 months ended

December 31 2008 was 6.2 times

On August 2007 AltaGas filed Short Form Base Shelf Prospectus to facilitate the

issuance of trust units or unsecured debt securities This shelf has life of 25 months

and permits the Trust to issue up to an aggregate of $500 million of securities On April 2008 the Trust filed prospectus

supplement to the Short Form Base Shelf prospectus dated August 2007 The supplement establishes AltaGas MTN program

and allows AltaGas to access the Canadian MTN market when appropriate As of March 2009 under this Short Form Base Shelf

Prospectus AltaGas has utilized approximately $215 million of the original $500 million available

Credit ratings are intended to provide investors with an independent measure of credit quality of an issue of securities and are

indicators of the likelihood of repayments and of the capacity and willingness of an entity to meet its financial commitment on an

obligation in accordance with the terms of the obligation Stability ratings are intended to convey the opinion of rating agency

in respect of the relative stability and sustainability of an entitys distribution stream when compared to other rated Canadian

income trusts

Debt as Percent of

Total Capitalization

42.6 36.0 33.4 27.4 37.8

Target Raage
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Credit Facilities

millions

Demand operating facility

Letter of credit facility

Syndicated credit facility111

Syndicated operating credit facility121

Drawn at Drawn at

Borrowing December 31 December 31

Capacity 2008 2007

50.0 2.8 2.8

75.0 68.1 61.7

250.0 100.0

375.0 253.0 10.0

750.0 423.9 74.5

Eighteen month term facility maturing September 28 2009 replaced in February 2009

Extendible revolving-term credit facility that can be extended beyond the current term date of September 30 2010 for an additional year



At December 31 2008 the Trust held $75.0 million December 31 2007 $75.0 million unsecured three-year extendible

revolving letter of credit facility with Canadian chartered bank maturing on September 30 2010 AltaGas may borrow up to

$25.0 million by way of prime loans U.S base rate loans LIBOR loans or bankers acceptances on the letter of credit facility

Borrowings on the facility bear fees and interest at rates relevant to the nature of the draws made At December 31 2008 the

Trust had letters of credit of $68.1 million December 31 2007 $61.7 million outstanding against the extendible revolving-term

letter of credit facility and letters of credit of $2.8 million December 31 2007 $2.8 million outstanding against the demand

operating facility

CONTRACTUAL OBLIGATIONS

Payments Due by Period
____________

December 31 2008 Less than

millions Total Year Years Years After Years

Long-term debt 561.7 101.9 458.6 1.2

Capital leases 8.8 1.9 5.6 1.3

Operating leases 1830.6 486.6 1248.9 93.5 1.6

Purchase commitments 122.4 122.4

Total contractual obligations 2523.5 712.8 1713.1 96.0 1.6

AltaGas entered into capita lease with Maxim Energy Group Ltd for the right to 25 MW of gas-fired power peaking capacity

and its related ancillary service and peaking sales revenues The contract has 10-year term commencing September 2004

and includes an option at the end of the initial term to extend the term for further 15 years or to purchase the assets The net

present value of the lease commitment at December 31 2008 was $8.8 million December 31 2007 $10.0 million with the

balance due in monthly payments comprising principal and interest of $0.2 million

The Trust has long-term operating lease agreements for office space office equipment and automotive equipment The Trust also

has purchase commitments for the development of the Bear Mountain Wind Park including the purchase and installation of the

wind turbines

Other Commitments

Under the terms of 1997 long-term gas supply contract the Trust is committed to supplying natural gas at prices ranging

from $2.34/Mcf in 2007 to $2.40/Mcf by contract expiry in 2009 The Trust contracted with several producers to provide

the volumes to fulfill this contract One of those producers defaulted on its obligation under its gas supply contract in 1999

resulting in the delivery commitment for 2845 Mcf/d being assumed by the Trust In December 2006 the Trust entered into

fixed price contract with third party supplier to fix the price of the gas supply related to the commitment until its expiry in

October 2009

CONTINGENT LIABILITIES

The Sundance facility experienced an outage in mid December 2008 related to the failure of an induced draft fan The failure

reduced power outage by 50 percent The facility operator has notified AltaGas that under the PPA it believes this event is

force majeure due to the High Impact Low Probability nature of the event The impact of this event being force majeure to

AltaGas could be up to $7.0 million charge to operating income which is comprised of $1.5 million for 2008 and the remainder

for 2009

AltaGas management does not consider this to be force majeure event Mechanical failure has historically been treated as

maintenance issue rather than force majeure event Management believes that the event is not force majeure and accordingly

has not recorded charge to operating income

Co



RELATED PARTIES

The Trust sold $96.4 million of natural gas to and incurred transportation costs of $0.5 million charged by Utility Group in

2008 as part of the Trusts normal course of business The Trust also paid management fees of $0.1 million to and received

management fees of $0.2 million from Utility Group for administrative services In addition the Trust provided $0.4 million of

operating services to Utility Group The measurement of transactions between AltaGas and Utility Group is exchange value to

which both parties have agreed The Trust holds significant influence over Utility Group given AltaGas 19.6 percent ownership

and AltaGas Chairman and Chief Executive Officer is director of Utility Group

The Trust pays rent under lease for office space and equipment to 2013761 Ontario Inc which is owned by an employee

Payments of $88000 were made in 2008 2007 $85000 which is the exchange value of the property agreed to by both

parties The lease was extended for three years ending December 2011

RATING AGENCIES

In July 2008 Standard Poors SP changed its outlook for the Trust from stable to positive citing as reasons the smooth

integration of Taylors assets into AltaGas operations AltaGas commitment to preserving an acceptable balance sheet and the

continued use of sound risk management policies applied to the commodity exposures

In September 2008 Dominion Bond Rating Service DBRS changed its trend for the Trust from stable to positive citing as reasons

the smooth integration of Taylors assets into the AltaGas operations AltaGas commitment to preserving an acceptable balance

sheet and progress made in diversifying its earnings and cash flow

TRUST UNIT INFORMATION

Under the terms of the restructuring of AltaGas into an income trust effective May 2004 AltaGas Services Inc ASI security

holders exchanged their shares in ASI for Trust units and eligible security holders also received exchangeable units that are

exchangeable into Trust units on one-for-one basis The exchangeable units are not listed for trading on an exchange

Units Outstanding

At February 28 2009 the Trust had 76.3 million trust units and 2.1 million exchangeable units outstanding and market

capitalization of $1.1 billion based on closing trading price on February 27 2009 of $13.65 per trust unit At February 27 2009

there were 2.9 million options outstanding and 668263 options exercisable under the terms of the unit option plan

DISTRIBUTIONS

AltaGas distributions are determined giving consideration to the ongoing sustainable cash flow as impacted by the consolidated

net income maintenance and growth capital expenditures and debt repayment requirements of the Trust AltaGas has been able

to sustain its distributions through cash from operations In 2008 the Trust declared distributions of $147.1 million compared to

cash from operations of $217.1 million 2007 $118.6 million and $183.3 million respectively

The Board of Directors of AltaGas General Partner Inc delegate of the Trustee increased the Trusts monthly cash distribution

to $0.18 per unit $2.16 per unit annualized from $0175 per unit $2.10 per unit annualized commencing with the September

15 2008 distribution paid This was AltaGas fifth distribution increase since converting to trust in May 2004 which together

represent 20 percent increase since inception AltaGas pays cash distributions on the 15th day of each month to unitholders of

record on the 25th day of the previous month or in each case the following business day if the payment or record date falls on

weekend or holiday



The following table summarizes AltaGas distribution declaration history since 2006

Distributions

Years ended December 31

$perunit 2008 2007 2006

First quarter
0.525 0.510 0.485

Second quarter
0.525 0.510 0.495

Third quarter
0.535 0.520 0.505

Fourth quarter
0.540 0.525 0.510

Distribution of shares111 0.076

Total 2.125 2.141 1.995

On September 17 2007 one share of Utility Group was issued for every 100 trust units and exchangeable units held on August 27 2007

Assuming unit was held throughout 2008 for income tax purposes the Trust expects 87.7 percent of the total distributions

declared in 2008 to be taxed as property income 0.2 percent as dividend income and 12.1 percent as return of capital For most

unitholders the return of capital amount will reduce the cost base of their Trust units for purposes of calculating the capital gains

amount upon disposition of their units Unitholders should seek independent tax advice in respect of the consequences to them

of acquiring holding and disposing of units

CHANGES IN ACCOUNTING POLICIES

2008 Changes

Section 1535 Capital Disclosures

Effective for interim and annual financial statements for fiscal years beginning on or after October 2007 the new Canadian

Institute of Chartered Accountants CICA Handbook Section 1535 Capital Disclosures requires the disclosure of qualitative

and quantitative information about the Trusts objectives policies and processes for managing capital This new section is

effective and has been applied to the Trust beginning January 2008

Section 3031 Inventories

Effective for interim and annual financial statements for fiscal years beginning on or after January 2008 the new CICA

Handbook Section 3031 Inventories provides guidance on the determination of costs and their subsequent recognition as an

expense including any write-down to net realizable value This section has been applied to the Trust beginning January 2008

Section 3862 Financial Instruments Disclosures and Section 3863 Financial Instruments Presentation

Effective for interim and annual financial statements for fiscal years beginning on or after October 2007 the new CICA Handbook

Sections 3862 Financial Instruments Disclosures and 3863 Financial Instruments Presentation replaced Section 3861 to

prescribe the requirements for presentation and disclosure of financial instruments The objective of Section 3862 is to provide

users with information to evaluate the significance of the financial instruments on the entitys financial position and performance

the nature and extent of risks arising from financial instruments and how the entity manages those risks The provisions of Section

3863 deal with the classification of financial instruments related interest dividends losses and gains and the circumstances in

which financial assets and financial liabilities are offset These sections are effective for the Trust beginning January 2008

Future Accounting Changes

Section 3064 Goodwill and Intangible Assets

Effective for interim and annual financial statements for fiscal years beginning on or after October 2008 the new CICA

Handbook Section 3064 Goodwill and Intangible Assets will replace Section 3062 Goodwill and Other Intangible Assets

and Section 3450 Research and Development Costs This section establishes standards for the recognition measurement

presentation and disclosure of goodwill and intangible assets including internally generated intangible assets This new section

is effective for the Trust beginning January 2009



Section 1582 Business Combinations

This section applies to business combinations for which the acquisition date is on or after the beginning of the first annual

reporting period beginning on or after January 2011 The new CICA Handbook Section 1582 will replace Section 1581 Business

Combinations establishing standards for the accounting for business combination similar to those under International Financial

Reporting Standards Earlier adoption of this section is permitted

Section 1601 Consolidated Financial Statements and Section 1602 Non-Controlling Interests

Effective for interim and annual financial statements for fiscal years beginning on or after January 2011 the new CICA

Handbooks Sections 1601 and 1602 will replace Section 1600 Consolidated Financial Statements These sections establish

standards for the preparation of consolidated financial statements and accounting for non-controlling interest in subsidiary in

consolidated financial statements subsequent to business combination Earlier adoption of this section is permitted as of the

beginning of fiscal year

International Financial Reporting Standards IFRS

Canadian publicly-traded companies will be required to prepare their financial statements in accordance with International Financial

Reporting Standards IFRS as issued by the International Accounting Standards Board for the financial years beginning on or

after January 2011 Effective January 2011 AltaGas Income Trust will adopt IFRS as the basis for preparing its consolidated

financial statements Financial results for the quarter ended March 31 2011 shall be prepared on an IFRS basis with comparative

data on an IFRS basis including an opening balance sheet as at January 2010

In order to meet the requirement to transition to IFRS the Trust has established an enterprise-wide project and formed an

executive steering committee with regular reporting to the Audit Committee The project is supported by dedicated resources

The transition plan is comprised of three phases IFRS diagnostic assessment implementation and education and completion

of information technology systems and business process changes The diagnostic phase of the project has been completed

Based on these results there is likely to be change to the accounting policies for capital assets and consolidation It is also

foreseen that extended MDA disclosure and notes accompanying the financial statements will be required Within the scope

of the conversion process the Trust will assess the impact on the key performance indicators from adopting IFRS which affect

compensation plans and the covenants within the loan arrangements The project plan also includes realignment of the CEO/

CFO certification process based on changes in the accounting policies systems and business processes

Training of AltaGas employees at all levels of the organization was initiated during 2008 and will continue until the

conversion date

Managerial decisions on the elective exemptions allowed under IFRS First Time Adoption of International Financial Reporting

Standards and accounting policies will be made during 2009 Management has not fully determined the impact of adopting IFRS

on its financial statements however it should be noted that the current financial statements may be significantly different if

presented in accordance with IFRS

CRITICAL ACCOUNTING ESTIMATES

Since determination of the value of many assets liabilities revenues and expenses is dependent upon future events the

preparation of the Trusts Consolidated Financial Statements requires the use of estimates and assumptions which have been

made using careful judgment AltaGas significant accounting policies are contained in the notes to the Consolidated Financial

Statements Certain of these policies involve critical accounting estimates as result of the requirement to make particularly

subjective or complex judgments about matters that are inherently uncertain and because of the likelihood that materially different

amounts could be reported under different conditions or using different assumptions

AltaGas critical accounting estimates continue to be amortization expense asset retirement obligations asset impairment

assessment and income taxes The following section describes the critical accounting estimates and assumptions that AltaGas

has made and how they affect the amounts reported in the Consolidated Financial Statements



Amortization

AltaGas performs assessments of amortization of capital assets and energy services arrangements contracts and relationships

When it is determined that assigned asset lives do not reflect the estimated remaining period of benefit prospective changes

are made to the depreciable lives of those assets Oil and gas capitalized costs are depleted amortized to income on unit-of-

production basis over the estimated production life of proved reserves Amortization is critical accounting estimate because

There are number of uncertainties inherent in estimating the remaining useful life of certain assets

There is also uncertainty related to assumptions about reserve quantities and

Changes in these assumptions could result in material adjustment to the amount of amortization that the Trust recognizes

from period to period

Asset Retirement Obligations and Other Environmental Costs

The Trust records liabilities relating to asset retirement obligations and other environmental matters Asset retirement obligations

and other environmental costs is critical accounting estimate because

The majority of the asset retirement costs will not be incurred for number of years most are estimated between 2045

and 2060 requiring the Trust to make estimates over long period of time

Environmental laws and regulations could change resulting in change in the amount and timing of expenses anticipated

to be incurred and

change in any of these estimates could have material impact on the Trusts Consolidated Financial Statements

Asset Impairment

AltaGas reviews long-lived assets and intangible assets with finite lives whenever events or changes in circumstances indicate

that the carrying value of such assets may not be recoverable Recoverability is determined based on an estimate of undiscounted

cash flows and measurement of an impairment loss is determined based on the fair value of the assets This is critical

accounting estimate because

It requires management to make assumptions about future cash inflows and outflows over the life of an asset which are

susceptible to changes from period to period due to changing information available related to the determination of the

assumptions and

The impact of recognizing an impairment may be material to the Trusts Consolidated Financial Statements

With respect to impairment assessment management has made fair-value determinations related to goodwill estimating future

JD

cash flows as well as appropriate discount rates The estimates have been applied consistent with prior periods

Income Taxes

The Trust and its Canadian subsidiaries are in addition to local tax rules applicable to their foreign subsidiaries subject to

regime of specialized rules prescribed under the Income Tax Act Canada for purposes of determining the amount of the Trusts

and its subsidiaries income that will be subject to tax in Canada Accordingly the determination of the Trusts and its subsidiaries

provision for income taxes involves the application of these complex rules in respect of which alternative interpretations may

arise Management of the Trust and its subsidiaries recognize that interpretations they may make in connection with tax filings

may ultimately differ from those made by the tax authorities Tax planning may allow the entities to record lower income taxes in

the current year and as well income taxes recorded in prior years may be adjusted in the current year to reflect managements

best estimates of the overall adequacy of the provisions



Substantial future income tax assets are recognized in the Consolidated Financial Statements of the Trust The recognition of

future tax assets depends on the assumption that future earnings will be sufficient to realize the deferred benefit The amount of

the future tax asset or liability recorded is based on managements best estimate of the timing of the realization of the assets

or liabilities

If managements interpretation of tax legislation differs from that of local tax authorities or if timing of reversals is not

as anticipated the provision for income taxes could increase or decrease in future periods See Note 12 to the Consolidated

Financial Statements

Pension Plans and Post-Retirement Benefits

The determination of pension plan obligations and expense is based on number of actuarial assumptions Two critical assumptions

are the expected long-term rate of return on plan assets and the discount rate applied to pension plan obligations For post-

retirement benefit plans which provide for certain health care premiums and life insurance benefits for qualifying retired employees

and which are not funded critical assumptions in determining post-retirement obligations and expense are the discount rate and

the assumed health care cost-trend rates Notes and 21 to the Consolidated Financial Statements include information on the

assumptions used for the purposes of recording the funding status of the plans and the associated expenses

OFF-BALANCE-SHEET ARRANGEMENTS

The Trust is not party to any contractual arrangement under which an unconsolidated entity may have any obligation under certain

guarantee contracts retained or contingent interest in assets transferred to an unconsolidated entity or similar arrangement

that serves as credit liquidity or market risk support to that entity for such assets The Trust has no obligation under derivative

instruments or material variable interest in an unconsolidated entity that provides financing liquidity market risk or credit risk

support or engages in leasing hedging or research and development services with the Trust

DISCLOSURE AND INTERNAL CONTROLS

Management of the Trust is responsible for establishing and maintaining disclosure controls and procedures DCP and internal

controls over financial reporting ICFR as those terms are defined in National Instrument 52-109 Certification of Disclosure

in Issuers Annual and Interim Filings The objective of this instrument is to improve the quality reliability and transparency of

information that is filed or submitted under securities legislation

The Chief Executive Officer and the Chief Financial Officer have designed with the assistance of the Trusts employees DCP and

ICFR to provide reasonable assurance that material information is made known to them is reported on timely basis financial

reporting is reliable and financial statements prepared for external purposes are in accordance with Canadian GAAP

The Chief Executive Officer and the Chief Financial Officer have evaluated with the assistance of the Trusts employees the

effectiveness of AltaGas DCP and ICFR and based on that evaluation have concluded DCP and ICFR were effective on

December 31 2008 There have been no changes in AltaGas ICFR during the period beginning on January 2008 and ended on

December 31 2008 that have materially affected or are reasonably likely to materially affect ICFR

SUBSEQUENT EVENTS

Acquisition of Glenridge Wind Development Project

On January 2009 AltaGas acquired the Glenridge wind development project for $2.2 million The development assets are

located near Medicine Hat Alberta and are expected to provide AltaGas with the potential to develop approximately 100 MW of

wind power generation



Financing

On January 27 2009 AltaGas entered into an agreement with syndicate of underwriters co-led by TD Securities Inc and

Clarus Securities Inc under which the underwriters agreed to purchase from AltaGas and sell to the public 6100000 trust

units at purchase price of $16.50 per unit On February 10 2009 AltaGas announced the closing of the offering resulting

in gross proceeds of approximately $100 million The net proceeds from the offering will be used to reduce indebtedness The

offering forms part of comprehensive debt and equity financing plan which includes the equity offering as well as new

syndicated revolving and term credit facility The new facility replaces the Trusts $250 million 18-month credit facility expiring in

September 2009

Investment in Magma Energy Corp

On January 15 2009 AltaGas invested $10 million to acquire approximately five percent equity position in Magma Energy Corp

Magma private company focused on the exploration development and operation of geothermal energy projects AltaGas also

received the right to acquire direct interest in certain future geothermal projects developed or acquired by Magma Magma

currently owns and operates an 8-MW geothermal energy plant in Nevada as well as portfolio of geothermal exploration and

development projects in the western United States Argentina Chile Nicaragua and Peru

FOURTH QUARTER HIGHLIGHTS

Financial results in fourth quarter 2008 were higher than the same quarter 2007 as net income increased by 25 percent The

gas business results represented strong operating performance from the increased asset base due to the acquisition of Taylor

in January 2008 The power business also delivered strong results in the fourth quarter from higher power prices reflecting the

impact of the Trusts disciplined hedging strategy as well as higher spot prices

Net income for the three months ended December 31 2008 was $39.6 million $0.55 per unit basic compared to $31.8 million

$0.55 per unit basic for the same period in 2007 Excluding the after-tax gain of $6.1 million related to risk management

contracts net income for fourth quarter was $33.5 million $0.47 per unit basic Excluding $6.1 million non-cash tax

recovery due to reduced federal tax rates enacted in fourth quarter 2007 net income for fourth quarter 2007 was $25.7 million

$0.44 per unit basic

In fourth quarter 2008 operating income across all segments increased 87 percent to $54.1 million from $28.9 million

operating income from the gas business was $25.0 million in fourth quarter 2008 compared to $16.4 million in same quarter

2007 Operating income increased primarily due to the larger energy infrastructure asset base as result of the Taylor acquisition

in January 2008 new facilities in the FGP segment and higher rates partially offset by natural declines in certain FGP

operating areas In the FGP segment planned downtime at Bantry and operational issues at Rainbow Lake resulted in $1.5

million impact on operating income

In the power business operating income was $32.5 million in fourth quarter 2008 compared to $20.4 million in fourth quarter

2007 Operating income increased due to higher prices lower PPA costs and higher contributions from gas-fired peaking plants

partially offset by higher transmission costs In fourth quarter the power segment reported approximately $1.0 million in non

recurring repair costs related to the peaking plants

The operating loss in the corporate segment decreased primarily due to unrealized gains in the fair value of risk management

contracts partially offset by lower investment income and higher general and administrative costs due to the Taylor acquisition

overall escalating costs and higher costs to support the growth of the Trust
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On consolidated basis net revenue for the fourth quarter 2008 was $125.8 million compared to $76.4 million in same quarter

2007 In the gas business net revenue increased due to additional extraction processing and transmission facilities and

higher operating cost recoveries These increases were partially offset by natural declines in certain FGP areas In the power

business net revenue increased due to higher prices received on both spot sales and hedged volumes lower PPA costs and higher

contributions from gas-fired peaking plants partially offset by higher transmission costs In addition an unrealized gain of $9.6

million on the fair value of risk management contracts increased net revenue

Operating and administrative expense for fourth quarter 2008 was $54.9 million up from $36.2 million in same quarter in 2007

The increase was primarily result of new and expanded facilities in the gas business and increased costs to support the growth

of the Trust and overall escalating costs The corporate segment reported approximately $2.0 million in non-recurring costs

related to technology support for the organization

Amortization expense for fourth quarter 2008 was $16.8 million compared to $11.4 million in the same quarter last year The

increase was due to the additional facilities acquired in 2008

Interest expense for fourth quarter 2008 was $8.1 million compared to $2.9 million in same quarter 2007 The increase was

due to higher average debt balances of $581.6 million in the fourth quarter of 2008 compared to $218.6 million for the same

period in 2007 and higher average interest rates period-over-period The average effective interest rate was 6.3 percent in fourth

quarter 2008 compared to 5.5 percent for fourth quarter 2007 due to the Trust unwinding bond forward hedge and recording

incremental interest expense of approximately $2.0 million

Income tax expense in fourth quarter 2008 was $6.4 million compared to income tax recovery of $5.8 million in the same period

2007 The increase was primarily due to $6.1 million related to the lower federal
corporate

income tax rates enacted in 2007

$3.2 million due to unrealized gains on risk management contracts $1.5 million due to true up of tax asset estimates and $1.4

million due to differences in earnings

SENSITIVITY ANALYSIS

The following table illustrates the anticipated effects of possible economic and operational changes on AltaGas expected 2009

net income

Increase or

Decrease in

Increase or Net Income

Factor Share Decrease per Unit

Gathering and Processing volumes Mmcf/d 0.013

Gathering and Processing operating margin per Mcf cent /Mcf 0.024

Alberta electricity prices111 $1/MWh 0.006

Natural gas liquids fractionation spread121 $1 per BbI 0.006

Interest rates 25 bps 0.004

Based on 70 percent of PPA volumes being hedged

Based on 60 percent of frac spread exposed NGL volumes being hedged
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SUMMARY OF CONSOLIDATED RESULTS FOR THE EIGHT MOST RECENT QUARTERS

millions Q4-08 Q3-08 Q2-08 Ql-08 Q4-07 Q3-07 Q2-07 Ql-07

Net revenue11 125.8 122.7 117.3 110.7 76.4 88.2 80.1 79.3

operating income 54.1 50.7 37.0 47.6 28.9 37.5 31.2 29.0

Net income 39.6 53.5 32.9 37.6 31.8 31.4 21.1 24.6

$perunit Q4-08 Q3-08 Q2-08 Q1-08 Q407 Q3-07 Q207 Q107

Net income

Basic 0.55 0.75 0.49 0.58 0.55 0.54 0.37 0.43

0.56 0.75 0.49 0.57 0.55 0.54 0.37 0.43

0.54 0.535 0.52k 0.525 0.525 0.52 0.51 0.51

Diluted

Distributions declared12

Non-GAAP financial measure See Non-GAAP Financial Measures

Excludes the special distribution issuance of one common share of Utility Group for every 200 trust units held on August 27 2007 valued at $0076 per unit
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Identifiable trends in AltaGas business in the past eight quarters reflect the organizations internal growth acquisitions favourable

business environment including generally increasing power prices in Alberta higher frac spreads and asset dispositions

Significant items that impacted individual quarterly earnings were as follows

In second quarter 2007 the Trust recorded $6.5 million future tax expense as result of new tax legislation included in

Bill C-52 SIFT which was substantially enacted by the Government of Canada This non-cash charge to earnings relates

to the temporary differences between the accounting and tax basis of AltaGas assets and liabilities

In fourth quarter 2007 $6.1 million non-cash future income tax benefit was recorded as result of the substantive

enactment of reduction in the federal corporate income tax rates

In first quarter 2008 the Taylor acquisition was completed for total consideration of $455.2 million of which $256.3

million was cash consideration and $198.9 million was for units issued Results in first quarter 2008 increased as result

of the Taylor acquisition and

In third quarter 2008 AltaGas recognized an income tax recovery of $13.8 million related to reduced future income tax

liability due to lower effective tax rates resulting from the reorganization of legal entities within the Trusts structure



managements responsibility for

financial statements

Management recognizes that it is responsible for the preparation of the Consolidated Financial Statements and is satisfied that

these statements have been prepared using Canadian generally accepted accounting principles and are within reasonable limits of

materiality The internal controls and systems of AltaGas Income Trust AltaGas or the Trust are designed to provide reasonable

assurance that the Trusts assets are safeguarded and to facilitate the preparation of relevant reliable and timely information

Independent auditors have been engaged by the Trust to examine the Consolidated Financial Statements The Consolidated

Financial Statements are approved by the Board of Directors after considering the recommendation of the Audit Committee The

Audit Committee of the Board of Directors is composed of directors who are not officers or employees The Consolidated Financial

Statements and MDA are discussed and reviewed by the Audit Committee with management and the independent auditors

before such information is approved by the Committee and recommended to the Board of Directors for approval The Board of

Directors on the recommendation of the Audit Committee has approved the Consolidated Financial Statements in this report

DAVID CORNHILL DEBORAH STEIN

Chairman and Chief Executive Officer of Vice President Finance and Chief Financial Officer of

AltaGas General Partner Inc AltaGas General Partner Inc

delegate of the Trustee of AltaGas Income Trust delegate of the Trustee of AltaGas Income Trust

February 25 2009 February 25 2009

Auditors Report
TO THE UNITHOLDERS OF ALTAGAS INCOME TRUST

We have audited the consolidated balance sheets ofAltaGas Income Trust as at December 31 2008 and 2007 and the consolidated

statements of income and accumulated earnings comprehensive income and accumulated other comprehensive income and cash

flows for the years then ended These financial statements are the responsibility of the Trusts management Our responsibility is

to express an opinion on these financial statements based on our audits

CD
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We conducted our audits in accordance with Canadian generally accepted auditing standards Those standards require that we

plan and perform an audit to obtain reasonable assurance whether the financial statements are free of material misstatement An

audit includes examining on test basis evidence supporting the amounts and disclosures in the financial statements An audit

also includes assessing the accounting principles used and significant estimates made by management as well as evaluating the

overall financial statement presentation

In our opinion these consolidated financial statements present fairly in all material respects the financial position of AltaGas

Income Trust as at December 31 2008 and 2007 and the results of its operations and its cash flows for the years then ended in

accordance with Canadian generally accepted accounting principles

CD

ERNST YOUNG LLP February 24 2009

Chartered Accountants Calgary Canada



CONSOLIDATED BALANCE SHEETS

As at December 31

thousands

ASSETS

Current assets

Cash and cash equivalents

2008 2007

18304 12451

Accounts receivable 220280 191879

Inventory 775 130

Customer deposits 24017 24369

Risk management note 14 118166 52308

Other current assets 7705 9714

389247 290851

Capital assets note 1436686 682322

Energy arrangements contracts and relationships note 138913 95716

Goodwill note 143840 18260

Risk management note 14 37131 21056

Long-term investments and other assets note 17744 64509

2163561 1172714

LIABILITIES AND UNITHOLDERS EQUITY

Current liabilities

Accounts payable and accrued liabilities 198232 177802

Distributions payable to unitholders 12943 10167

Short-term debt note 4493 3551

Current portion of long-term debt note 1363 1234

Customer deposits 24017 24369

Deferred revenue 2777 1718

Risk management note 14 82832 46345

Other current liabilities 21927 9321

348584 274507

Long-term debt note 559412 215949

Asset retirement obligations note 11 41708 18811

Future income taxes note 12 211256 58229

Risk management note 14 22644 17582

Convertible debentures note 10 16682

Other long-term liabilities 5833 2948

1206119 588026

Unitholders equity notes 15 16 and 17 957442 584688

2163561 1172714

Commitments and contingency notes 14 19 21 and 26

See accompanying notes to the Consolidated Financial Statements

Approved by the Board of Directors of AltaGas General Partner Inc on behalf of AltaGas Income Trust

-I
DAVID CORNHILL

Director

ROBERT HODGINS

Director



CONSOLIDATED STATEMENTS OF INCOME AND ACCUMULATED EARNINGS

For the years ended December 31

thousands except per unit amounts
2008 2007

REVENUE

Operating 1803928 1422242

Unrealized gain on risk management note 14 10986 1115

Other 1881 5037

1816795 1428394

EXPENSES

Cost of sales 1340318 1104399

Operating and administrative 220131 150297

Amortization

Capital assets 57075 39477

Energy arrangements contracts and relationships 9903 7614

1627427 1301787

Interest expense notes and 14

Short-term debt 2632 491

Long-term debt 24767 11394

Income before income taxes 161969 114722

Income tax expense recovery note 12

Current income tax 2328 297

Future income tax 3930 5631

Net income 163571 108794

Accumulated earnings beginning of year 510412 401618

Accumulated earnings end of year 673983 510412

Net income per unit note 18

Basic 2.38 1.90

Diluted 2.36 1.89

Weighted average number of units outstanding thousands notes 16 and 18

Basic
68813 57382

Diluted 69704 57420

See accompanying notes to the Consolidated Financial Statements

cc
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME AND ACCUMULATED OTHER

COMPREHENSIVE INCOME

For the years ended December 31

thousands 2008 2007

Net income 163571 108794

Other comprehensive income loss net of tax

Unrealized net gain on available-for-sale financial assets 17902

Unrealized net gain on derivatives designated as cash flow hedges 20560 7051

Reclassification of available-for-sale financial assets as result

of business acquisition 17873

Reclassification to net income of net gain on derivatives designated

as cash flow hedges pertaining to prior periods 1686 4850

4373 29803

Comprehensive income 167944 138597

Accumulated other comprehensive income beginning of year 27169

Adjustment resulting from adoption of new financial instrument

accounting standards 2634
Other comprehensive Income net of tax 4373 29803

Accumulated other comprehensive income end of year 31542 27169

C-

CD

C-I

CD

CD

CD

See accompanying notes to the Consolidated Financial Statements



CONSOLIDATED STATEMENTS OF CASH FLOWS

For the years ended December 31

thousands 2008

Cash from operations

66978

2302

387

3930

2045

1388
291

10986
100

1801

744

10891

205446

942

233985

5792

144348

144071

4500

233358

5853

12451

18304

47091

1474

553

5631

57

2274
1490

1115

1199

346

20725

183279

3551

146708

100000

1204

118061

41794

120628

775

13226

12451

2007

163571 108794Net income

Items not involving cash

Amortization

Accretion of asset retirement obligations note 11

Unit-based compensation

Future income tax expense recovery note 12

Gain loss on sale of assets notes 24 and 25

Equity income

Distributions from equity investments

Unrealized gain on risk management note 14

Goodwill impairment note

Other

Asset retirement obligations settled note 11

Net change in non-cash working capital note 20

Investing activities

Increase decrease in customer deposits 352 8065
Decrease in note receivable 6500 5100

Acquisition of capital assets 143928 65065

Disposition of capital assets 15618 9759

Acquisition of long-term investments and other assets 311493 5567
Disposition of long-term investments and other assets 412

432951 63426

Financing activities

Increase in short-term debt

Net issuance repayment of revolving long-term debt

Issuance of long-term debt

Repayment of long-term debt

Distributions to unitholders

Net proceeds from issuance of units

Net proceeds froni issuance of warrants note 15

Change in cash and cash equivalents

Cash and cash equivalents beginning of year

Cash and cash equivalents end of year

See accompanying notes to the Consolidated Financial Statements

to
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notes to the consolidated

financial statements
Tabular amounts and amounts in footnotes to tables are in thousands of dollars unless otherwise indicated

STRUCTURE OF ALTAGAS INCOME TRUST

AltaGas Income Trust AltaGas or the Trust is an unincorporated open-ended investment trust governed by the laws of Alberta

and created pursuant to Declaration of Trust dated March 26 2004 The Trust indirectly holds all of the assets liabilities and

businesses formerly held by AltaGas Services Inc ASI

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

These Consolidated Financial Statements have been prepared by management in accordance with Canadian generally accepted

accounting principles GAAP Significant accounting policies are summarized below

Basis Of Presentation

These Consolidated Financial Statements include the accounts of AltaGas Income Trust and all of its wholly owned subsidiaries

and its proportionate interests in various partnerships and joint ventures Transactions between the Trust and its wholly owned

subsidiaries and the proportionate interests are eliminated on consolidation

Changes In Accounting Policies

Effective January 2008 the Trust adopted the new Canadian Institute of Chartered Accountants CICA Handbook accounting

requirements for Section 1535 Capital Disclosures Section 3031 Inventories Section 3862 Financial Instruments

Disclosures and Section 3863 Financial Instruments Presentation In accordance with the transitional provisions for these

new standards these policies were adopted prospectively without restatement of prior periods

Capital Disclosures

CICA Handbook Section 1535 Capital Disclosures requires the disclosure of qualitative and quantitative information about the

Trusts objectives policies and processes for managing capital which has been provided in note 13

Inventories

Inventory consists of materials and supplies and natural gas liquids NGL product held for sale All inventories are valued at the

lower of cost and net realizable value Cost is assigned using weighted average cost formula The adoption of this standard did

not have material impact on the Consolidated Financial Statements of the Trust

Financial Instruments

CICA Handbook Section 3862 Financial Instruments Disclosures and Section 3863 Financial Instruments Presentation

replace Section 3861 Financial Instruments Disclosure and Presentation effective January 2008 for the Trust Section

3862 requires the disclosure of information to allow users to evaluate the significance of the financial instruments on the entitys

financial position and performance and the nature and extent of risks arising from financial instruments and how the entity

manages those risks Section 3863 deals with the classification of financial instruments related interest dividends losses and

gains and the circumstances in which financial assets and financial liabilities are offset The additional information to comply with

these standards is disclosed in note 14

CD
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Significant Accounting Policies

Business Combinations

All business combinations are accounted for using the purchase method Under the purchase method assets and liabilities of the

acquired entity are recorded at fair value The excess of the purchase price over the fair value of the assets and liabilities acquired

is recorded as goodwill

Cash and Cash Equivalents

Cash and cash equivelents consist of cash on hand and balances with banks and investments in money market instruments with

original maturities of less than three months

Customer Deposits

Cash deposited by customers under the terms of natural gas and power agency arrangements is invested in short-term deposits

with Canadian chartered bank These funds are restricted and are not available for general use by the Trust The corresponding

liability is classified as customer deposits within current liabilities

Capital Assets and Amortization

Capital assets are recorded at cost plus interest incurred during the construction period to finance long-term construction projects

Repairs and maintenance costs are expensed in the period incurred

The Trust amortizes the cost of capital assets net of salvage value on straight-line basis based on the estimated useful life of

the assets

Extraction and Transmission ET
Extraction and transmission assets 15 40 years

Field Gathering and Processing FGP
Gathering and processing assets 15 25 years

Other assets years

Energy Services

Energy services assets 19 years

Other assets 17 years

Power Generation

Assets under capital lease 10 years

Power generation assets 20 years

Corporate

Other assets 15 years

a-

Leases are classified as either capital or operating Leases which transfer substantially all the benefits and risks of ownership of

property to AltaGas are accounted for as capital leases Assets under capital lease are accounted for as assets and are amortized

on straight-line basis over the lease term The capital lease obligations reflect the present value of future lease payments The

finance element of the lease payments is charged to income over the term of the lease Commitments to repay the principal

amounts arising under capital tease obligations are included in current liabilities to the extent that the amount is repayable within

one year otherwise the principal is included as long-term liability

CD



Energy Arrangements Contracts Relationships and Amortization

Energy arrangements contracts and relationships are recorded at cost which was fair value at the time of purchase and are

amortized on straight-line basis over their term or estimated useful life

Sundance Power Purchase Arrangements PPAs 19 years

Natural gas and power marketing contracts 18 49 months

Energy services relationships 15 years

ET contracts 10 20 years

AltaGas owns 50 percent of two Sundance PPA5 through its interest in the ASTC Power Partnership ASIC ASTC is committed

to purchasing all of the power from the two 353-MW capacity Sundance generating units The investment in the PPA5 and the

corresponding revenue and expenses thereunder are recorded on proportionate basis Acquisition of the Sundance PPA5

required capital outlay to acquire The Trust is obIigted to make payments to the owners of the underlying generating units over

the remaining terms of the PPA5 to December 31 2020 Such amounts are recorded as cost of sales as incurred Revenue from

the sale of the committed power is recorded based on target generator availability

The natural gas and power marketing contracts are the rights and obligations to buy and sell fixed volumes of natural gas and

power at contracted prices Revenue and expenses are recorded when product is delivered

Energy services relationships were purchased along with substantially all of the assets and liabilities of iQ2 Power Corp PremStar

Energy Canada Ltd re-named AltaGas Energy Limited Partnership subsequent to acquisition ECNG Canada Ltd and Energistics

Group Inc and are recorded at fair value and amortized on straight-line basis commencing with the expiration of the related

short-term marketing contracts over the 15-year expected useful life of the relationships

The ET contracts were acquired through the acquisition of Taylor NGL Limited Partnership Taylor and are recorded at fair value

and amortized on straight-line basis over the average expected life of the contracts

Financial Instruments

All financial instruments including derivatives are included on the Consolidated Balance Sheets initially at fair value The financial

assets are classified as held-for-trading held-to-maturity loans and receivables or available-for-sale Financial liabilities are

classified as held-for-trading or other financial liabilities Subsequent measurement is determined by classification

CD

ci

Held-for-trading financial assets and liabilities are entered into with the intention of generating profit and consist of swaps options

and forwards These financial instruments are initially accounted for at their fair value and changes to fair value are recorded in

income Held-to-maturity financial assets are accounted for at their amortized cost using the effective interest method The Trust

does not have any held-to-maturity financial instruments Loans and receivables are accounted for at their amortized cost using

ci

the effective interest method The available-for-sale classification includes non-derivative financial assets that are designated as

available-for-sale or are not included in the other three classifications Available-for-sale instruments are initially accounted for

ci

at their fair value and changes to fair value are recorded through other comprehensive income OCI Income earned from these

investments is included in Revenue

Other financial liabilities not classified as held-for-trading are accounted for at their amortized cost using the effective

interest method

Derivatives embedded in other financial instruments or contracts the host instrument are recorded separately and are measured

at fair value if the economic characteristics of the embedded derivative are not closely related to the host instrument the terms

of the embedded derivative are not the same as those of stand alone derivative and the total contract is not held-for-trading or

accounted for at fair value Changes in fair value are included in income All derivatives other than those that meet the expected



purchase sale or usage requirements exception are carried on the Consolidated Balance Sheets at fair value The Trust used

January 2003 as the transition date for identifying embedded derivatives The Trust has not identified any embedded derivatives

that need to be recorded as separate derivatives

Hedges

As part of its asset and liability management the Trust uses derivatives to reduce its exposure to commodity price interest rate

and foreign exchange risk The Trust designates certain derivatives as hedges and prepares documentation at the inception of

the hedging contract The Trust performs an assessment at inception and during the term of the contract to determine if the

derivative used as hedge is effective in offsetting the risks in the values or cash flows of the hedged item All derivatives are

initially recorded at fair value and adjusted to fair value at each reporting date

The effective portion of changes in the fair value of cash flow hedges is recognized in OCI Ineffective portions and amounts

excluded from effectiveness testing of hedges are included in income Gains or losses from cash flow hedges that have been

included in accumulated other comprehensive income are included in net income when the underlying transaction has occurred or

is likely not to occur The Trust has hedged certain future cash flows over range of periods to maximum of nine years

Comprehensive Income and Equity

TheTrustsfinancial statements include Consolidated Statement of Comprehensive Income and Accumulated Other Comprehensive

Income which consists of earnings and the effective portion of changes in unrealized gains and losses related to available-for-sale

assets and cash flow hedges In addition the Trust presents separately in its unitholders equity note the changes for each of its

components of unitholders equity Accumulated other comprehensive income and one-time transition adjustment have been

added to the Trusts unitholders equity as result of the implementation of this standard

Goodwill

Goodwill represents that portion of the purchase price on acquisition which was in excess of the fair value of the net assets

acquired Goodwill is not subject to amortization but is tested at least annually for impairment by comparing the fair value of the

reporting unit with its book value If the carrying value of the reporting unit exceeds fair value the implied fair value of goodwill

is determined Any excess of the carrying value of goodwill over its implied fair value is recorded as an impairment charge to

income

Long-Term Investments and Other Assets

Investments in entities in which AltaGas has the ability to exercise significant influence are accounted for by the equity method

Other long-term investments are recorded at cost and designated as available-for-sale Available-for-sale assets are initially

accounted for at their fair value with changes to fair value recorded through OCl

Development Costs

The Trust expenses development costs as incurred unless such development costs meet certain criteria related to technical

market and financial feasibility for capitalization Development costs are examined annually to ensure capitalization criteria are

still met When the criteria that previously justified the deferral of costs are no longer met the unamortized balance is taken as

charge to income in the period when this determination is made Development costs are amortized based on the expected period

and pattern of benefit beginning at the commencement of commercial operations

Asset Retirement Obligations

The Trust recognizes asset retirement obligations in the period in which the legal obligation is incurred and reasonable estimate

of fair value can be determined The associated asset retirement costs are capitalized as part of the carrying amount of the asset

and are depreciated over the estimated useful life of the asset The liability is increased due to the passage of time over the

estimated period until the settlement of the obligation with corresponding charge to operating and administrative expense in

the Consolidated Statements of Comprehensive Income and Accumulated Other Comprehensive Income



Revenue Recognition

The ET segment recognizes extraction revenue at the time the product or service is delivered and transmission revenue is

recorded as the services are rendered The FGP segment recognizes revenue as the services are rendered The Energy Services

segment recognizes revenue at the time the product or service is delivered The Power Generation segment recognizes revenue

based on target generator availability in accordance with the Sundance PPA5 and at the time the product or service is delivered

for all other power generation

Realized gains and losses from risk management activities related to commodity prices are recognized in the related segment

revenues when the related sale occurs or when the underlying financial asset or financial liability is removed from the Consolidated

Balance Sheets Unrealized gains and losses in respect of fair value changes to the Trusts risk management activities are recorded

as revenue based on the related mark to market calculations at the end of the reporting period in the Corporate segment

Transaction Costs Related to Financial Instruments

Transaction costs related to the acquisition of held for trading financial assets and liabilities are expensed as incurred For

financial instruments classified as other than held for trading transaction costs attributable to the acquisition or issue of the

financial asset or liability are added to the initial carrying amount of the financial instrument and recognized in earnings using the

effectiv.e interest method

Foreign Currency Translation

Monetary assets and liabilities denominated in foreign-currency are translated at the exchange rate in effect at the balance

sheet date Non-monetary assets and liabilities are translated at the exchange rate in effect at the transaction date Revenues

and expenses are converted at the average exchange rate applicable to the period Any foreign exchange gain or loss resulting

from the translation is recognized in operating and administrative expenses

Recognition Date

AltaGas uses the settlement date for transactions Any difference in value between the trade and settlement date for third-party

transactions will be recognized on the balance sheet and in net income or in OCl as appropriate

Effective Interest Method

The Trust uses the effective interest method to calculate the amortized cost of financial asset or liability and to allocate the

interest income or expense over the relevant period The effective interest rate is the rate that exactly discounts the estimated

cash flows associated with the instrument over the expected life of the financial instrument or where appropriate shorter

period to the net carrying amount of the financial asset or liability

UnitBased Compensation Plans

The Trust follows the fair value method of accounting for Trust unit options granted during the year Unit options are valued at the

date of the grant and recognized as compensation expense over the vesting period of the options Consideration received by the

Trust on exercise of the option rights is credited to unitholders capital

C-

AltaGas has Mid-Term Incentive Plan in which participants receive phantom units requiring settlement of cash payments

During the graded vesting period compensation expense is recognized using the liability method and is recorded as operating

and administrative expense over the vesting period change in value of the vested phantom units is recognized in the period the

change occurs

Pension Plans and Post-Retirement Benefits

The cost of defined benefit pension plans and post-retirement benefits is actuarially determined using the projected benefit method

prorated on service and managements best estimate of expected plan investment performance salary escalation retirement

-1

ages of employees and expected health care costs The current service cost is the sum of the individual current service costs and

the accrued benefit obligation is the sum of the accrued liabilities for all participants



For purposes of calculating the expected return on plan assets those assets are valued at fair value The cumulative net actuarial

gain or loss at the beginning of the year in excess of 10 percent of the greater of the accrued benefit obligation and the fair value

of plan assets is amortized on straight-line basis over the average remaining service life of the active employees The average

remaining service period of the active members covered by the defined benefit pension plans is 12.9 years Transitional obligations

are being amortized on straight-line basis over the remaining service life of active employees Past service costs resulting

from plan amendments are amortized on straight-line basis over the average remaining service life of active employees for the

respective plan

Income Taxes

The Trust is taxable entity under the Income Tax Act Canada and its income that is not paid or payable to the unitholders is

taxable in particular taxation year Prior to 2007 the Trust allocated all of its Canadian taxable income to the unitholders in

accordance with its Trust indenture and met the requirements of the Income Tax Act Canada applicable to the Trust Accordingly

no provision for Canadian income tax expense was made for the Trust

On June 22 2007 the Specified Investment Flow-through SIFT tax received royal assent creating new tax to be applied to

distributions from certain income trusts and partnerships including AltaGas effective January 2011 On December 14 2007

reduced tax rates were enacted and are to be applied to distributions at the tax rates of 29.5 percent and 28.0 percent effective

January 2011 and 2012 respectively

Based on the amount of the Trusts temporary differences that were anticipated to reverse after January 2011 the Trust had

recorded SIFT future income tax expense and future income tax liability for the year ended December 31 2007 This non-cash

expense had no immediate impact on cash flows Temporary differences occur when the book carrying value of AltaGas assets

and liabilities for accounting purposes differs from the amounts attributed to these same assets and liabilities for tax purposes

tax rate of nil was applied to any temporary differences reversing before 2011

In 2008 the partnership in which the temporary differences for SIFT tax purposes resided were moved under an operating

subsidiary with the result the SIFT future tax liability was replaced by future tax liability at corporate tax rates

The anticipated amount and timing of reversals of temporary differences will be dependent on the Trusts actual results

distributions and actual acquisition and disposition of assets and liabilities and restructuring within the Trust As result

change in estimates or assumptions could materially affect the estimate of the future tax liability

CD

Income taxes are calculated in the subsidiary companies of the Trust using the liability method of tax accounting Under this

method future income tax assets and liabilities are determined based on differences between the book carrying value and the

tax bases of assets and liabilities and are measured using the substantively enacted tax rates and laws that are anticipated to

be in effect in the periods in which the differences are expected to be settled or realized GAAP requires these future income tax

liabilities to be recognized in the Consolidated Financial Statements

DC

Related Party Transactions

Transactions with related parties that are conducted in the normal course of operations and non-routine transactions have been

recorded at the exchange amount
CD

CD

Per Unit In formation

Basic net income per unit is calculated on the basis of the weighted average number of trust and exchangeable units outstanding

during the period Diluted net income per unit is calculated as if the proceeds obtained upon exercise of options were used to

purchase units at the average market price during the period plus the trust units issuable on conversion of outstanding convertible

debentures and warrants Diluted net income is increased by the interest on the convertible debentures and decreased by the

accretion on the convertible debentures



Use of Estimates and Measurement Uncertainty

The preparation of consolidated financial statements in accordance with GAAP requires management to make estimates and

assumptions that affect the reported amounts of assets and liabilities and the reported amounts of revenue and expenses during

the period Key areas where management has made complex or subjective judgments when matters that are inherently uncertain

include but are not limited to amortization asset impairment litigation environmental and asset retirement obligations financial

instruments pensions plans and other post-retirement benefits unit-based compensation and income taxes By their nature these

estimates are subject to measurement uncertainty and may impact the Consolidated Financial Statements of future periods

Convertible Debentures

Convertible debentures are recorded at fair value upon acquisition less the amount attributed to the conversion feature which

is included as part of unitholders equity The difference between the fair value and the principal amount is charged to income on

an effective yield basis

Warrants

Warrants are recorded at fair value deemed to be the gross proceeds upon issue and are included as part of unitholders equity

Future Accounting Changes

Section 3064 Goodwill and Intangible Assets

Effective for interim and annual financial statements for fiscal years beginning on or after October 2008 the new CICA Handbook

Section 3064 will replace Section 3062 Goodwill and Other Intangible Assets and Section 3450 Research and Development

Costs This section establishes standards for the recognition measurement presentation and disclosure of goodwill and

intangible assets including internally generated intangible assets This new section is effective for the Trust beginning January

2009 and is not expected to have material impact on the Consolidated Financial Statements

Section 1582 Business Combinations

This section applies to business combinations for which the acquisition date is on or after the beginning of the first annual

reporting period beginning on or after January 2011 The new CICA Handbook Section 1582 will replace Section 1581 Business

Combinations establishing standards for the accounting for business combination that will more closely resemble those under

International Financial Reporting Standards Earlier adoption of this section is permitted The section is not expected to have

material impact on the Consolidated Financial Statements

Section 1601 Consolidated Financial Statements and Section 1602 Non-Controlling Interests

Effective for interim and annual financial statements for fiscal years beginning on or after January 2011 the new CICA

Handbooks Section 1601 and Section 1602 will replace Section 1600 Consolidated Financial Statements These sections

establish standards for the preparation of consolidated financial statements and accounting for non-controlling interest in

subsidiary in consolidated financial statements subsequent to business combination Earlier adoption of this section is permitted

as of the beginning of fiscal year Management has not fully determined the impact of adopting this standard

International Financial Reporting Standards IFRS

Canadian publicly-traded companies will be required to prepare their financial statements in accordance with International

Financial Reporting Standards FRS as issued by the International Accounting Standards Board for the financial years beginning

on or after January 2011 Effective January 2011 AltaGas will adopt IFRS as the basis for preparing its consolidated financial

statements Financial results for the quarter ended March 31 2011 shall be prepared on an IFRS basis with comparative data

on an IFRS basis including an opening balance sheet as at January 2010 Management has not fully determined the impact of

adopting IFRS on its financial statements however it should be noted that the current financial statements may be significantly

different if presented in accordance with IFRS



BUSINESS ACQUISITIONS

Acquisition of Taylor NGL Limited Partnership

On January 10 2008 AltaGas Holding Limited Partnership No AltaGas LP acquired all of the outstanding limited partnership

units of Taylor other than the Taylor units already owned by AltaGas and its affiliates Taylor participated in the energy business

through ownership of NGL extraction plants natural gas processing assets and two NGL pipelines It also had an interest in

7-MW run-of-river hydroelectric generation plant

AltaGas offered Taylor unitholders $11.20 in cash or 0.42 units of AltaGas per unit of Taylor subject to maximum aggregate

limits of $245.0 million in cash and 8.0 million Trust units including up to approximately 1.9 million exchangeable units Prior to

closing the acquisition $27.9 million of Taylor convertible debentures were redeemed increasing Taylor units outstanding by 2.7

million The aggregate purchase price was $593.6 million including $256.3 million of cash and 7.7 million Trust units including

0.2 million exchangeable units valued at $198.9 million for all the outstanding units not previously owned by AltaGas assumed

debt and convertible debentures of $132.5 million and $5.9 million in transaction costs The value of the Trust units issued was

determined based on the weighted average market price between two days preceding and two days subsequent to November 11

2007 the date the offer had been agreed upon and announced

The following table summarizes the total consideration and the estimated fair value of the assets acquired and liabilities assumed

at January 10 2008 The allocation of the purchase price is as follows

Total consideration for 100% of Taylor

Cost of 8.9% investment in Taylor originally owned by AltaGas

Purchase price for the remaining 91.1% of Taylor units

Cash consideration

Units

Estimated transaction costs

Equity portion of Taylor convertible debentures

Total consideration

256281

198861

5884

2127

23156

463153

486309

Purchase price allocation for 100% of Taylor

Assets acquired

Current assets 30584

Capital assets 592030

Energy arrangements contracts and relationships 53100

Goodwill note 125680

Long-term investments and other assets 4640 806034

Less liabilities assumed

Current liabilities 27549

Long-term debt 110423

Convertible debentures 22171

Asset retirement obligations 18741

Future income taxes 135320

Future employee obligations 2542

Risk management 2979 319725

486309
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At the date of acquisition AltaGas accounted for its investment in Taylor using the cost method As result the investment in

Taylor was designated as available-for-sale and was measured at fair value withthe changes in fair value recorded in OCI As of

January 10 2008 Taylor was included in AltaGas Consolidated Financial Statements

AltaGas drew on its available credit facility to finance the cash consideration of $256.3 million for the Taylor acquisition

Acquisition of Power Projects Under Development

On July 31 2008 AltaGas acquired NovaGreen Power Inc re-named AltaGas Renewable Energy Inc wholly-owned subsidiary of

NovaGold Resources Inc for $35 million on closing with an additional $3.75 million on completion of certain conditions AltaGas

Renewable Energy Inc is developing the Forrest Kerr run-of-river hydroelectric project in northwest B.C which is expected to

have capacity of 195 MW AltaGas Renewable Energy Inc is also pursuing three other development projects all within the same

region as Forrest Kerr with additional potential combined run-of-river hydroelectric capacity of approximately 130 MW

On August 15 2008 AltaGas acquired GreenWing Energy Management Ltd.s 45 percent interest in GreenWing Energy Development

Limited Partnership re-named AltaGas Renewable Energy Limited Partnership for $12.3 million As result the Trust now owns

100 percent of AltaGas Renewable Energy Limited Partnership The portfolio of wind assets includes 600 MW in mature stage

development and planned future 900 MW in early-stage development

CAPITAL ASSETS

2008 2007

Accumulated Net Book Accumulated Net Book

Cost Amortization Value Cost Amortization Value

Extraction and Transmission

ET assets 871042 70590 800452 255810 46078 209732

Field Gathering and Processing

FGP assets 619465 174797 444668 569944 148297 421647

Other assets 6856 3434 3422 4416 2161 2255

Energy Services

Energy services assets 11042 1173 9869 9693 896 8797

Other assets 935 569 366 2018 156 1862

Power Generation

Capital lease note 13798 6119 7679 13798 4596 9202

Power generation assets 158881 72 158809 22013 22013

Corporate

Other assets 25485 14064 11421 19230 12416 6814

$1707504 270818 $1436686 896922 214600 682322

C-

CD

CD

CD

C-

CD
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Interest capitalized on long-term capital construction projects for the year ended December 31 2008 was $3.2 million

2007 $0.8 million At December 31 2008 the Trust had spent approximately $188.1 million 2007 $42.6 million on capital

projects under construction that were not yet subject to amortization

In January 2008 the Trust completed the acquisition of Taylor note which resulted in the increase to the ET and the FGP

assets



ENERGY ARRANGEMENTS CONTRACTS AND RELATIONSHIPS

2008 2007

Accumulated Net Book Accumulated Net Book

Cost Amortization Value Cost Amortization Value

Energy services ET

arrangements and contracts 168171 46228 121943 115071 37717 77354

Energy services relationships 20892 3922 16970 20892 2530 18362

189063 50150 138913 135963 40247 95716

The amortization of the energy services relationships began in 2006 upon expiration of the corresponding short-term marketing

contracts

In January 2008 the Trust completed the acquisition of Taylor note which resulted in the majority of additions since

December 31 2007

GOODWILL

2008 2007

Balance beginning of year 18260 18260

Acquisition note 125680

Goodwill impairment 100

Balance end of year 143840 18260

Through its annual goodwill impairment testing in 2008 AltaGas determined that the fair value of an investment in business

ancillary to the FGP segment was less than the book value and reduced the carrying value by $0.1 million

LONG-TERM INVESTMENTS AND OTHER ASSETS

20081 2007

Equity accounted investments in publicly-traded entities 12660 11813

Cost accounted investments in publicly-traded entities 44746

Equity accounted investments in private entities 4366

Deferred development costs 7242

Warrants 286 286

Other 432 422

17744 64509

Excludes the purchase of Taylor and power projects under development note

The Trust accounts for its interests in AltaGas Utility Group Inc Utility Group and Boston Bar Limited Partnership as equity

investments

At the date of acquisition AltaGas accounted for its investment in Taylor as financial instrument As result the investment in

Taylor was designated as available-for-sale and was measured at fair value with the changes in fair value recorded in OCI As of

January 10 2008 Taylor was included in AltaGas Consolidated Financial Statements note

At December 31 2008 the quoted market value of the holdings of publicly-traded entities was approximately $7.7 million

December 31 2007 $54.2 million
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In 2006 the Trust formed the Bear Mountain Wind Limited Partnership BMWLP with Aeolis Wind Power Corporation and the

AltaGas Renewable Energy Limited Partnership ARELP with GreenWing Energy Management Ltd In 2007 the Trust acquired

100 percent ownership of BMWLP and in 2008 acquired 100 percent ownership of ARELP Through BMWLP and ARELP the Trust

invested $3.8 million in 2007 in the development of wind power projects In 2008 construction began on BMWLP and deferred

development costs were moved to capital assets and amortization will occur based on the expected period and pattern of benefit

in compliance with the Trusts accounting policy

In 2007 AltaGas sold Cedar Energy Partnership in exchange for $12 million promissory note and received million warrants of

the purchaser each of which will allow AltaGas to subscribe for and purchase one fully paid and non-assessable common share in

the capital of the purchaser for three-year term ending June 2010 At December 31 2008 nil balance December 31 2007

$6.5 million of the promissory note was included in other current assets

SHORT-TERM DEBT

At December 31 2008 the Trust held $50.0 million December 31 2007 $50.0 million unsecured demand revolving operating

credit facility with Canadian chartered bank Draws on the facility bear interest at the lenders prime rate or at the bankers

acceptance rate plus stamping fee At December 31 2008 the Trust had no prime loans December 31 2007 $0.7 million

and letters of credit of $2.8 million December 31 2007 $2.8 million outstanding against the facility

The prime lending rate at December 31 2008 was 3.5 percent December 31 2007 6.0 percent

LONG-TERM DEBT

2008 2007

Credit facilities 353000 8000

Medium-term notes 200000 200000

Capital lease obligations 8800 10034

Other long-term debt 1282

Unamortized deferred financing 2307 851

560775 217183

Less current portion 1363 1234

559412 215949

Credit Facilities

At December 31 2008 the Trust held $375.0 million December 31 2007 $300.0 million unsecured extendible revolving

three-year credit facility
with syndicate of Canadian chartered banks Borrowings on the facility can be by way of prime loans

U.S base rate loans LIBOR loans bankers acceptances or documentary credits Borrowings on the facility have fees and interest

at rates relevant to the nature of the draw On September 30 2007 AltaGas negotiated the extension of the maturity of this facility

to September 30 2010

On March 31 2008 the Trust negotiated new $250.0 million unsecured 18-month credit facility with syndicate of Canadian

chartered banks that matures on September 28 2009 see note 29 for description of replacement credit facility Borrowings on

the facility can be by way of prime loans U.S base rate loans LIBOR loans or bankers acceptances Borrowings on the facility

bear fees and interest rates relevant to the nature of the draw

At December 31 2008 the Trust had drawn $353.0 million December 31 2007 $8.0 million against the facilities The average

rate on the Trusts bankers acceptances at December 31 2008 was 3.1 percent December 31 2007 5.2 percent
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Medium-term Notes

On April 29 2005 AltaGas filed Universal Shelf Prospectus pursuant to which the Trust may issue up to an aggregate of $500

million of trust units and debt securities over 25-month period AltaGas filed prospectus supplement on August 23 2005

establishing AltaGas medium-term note MTN program

On August 30 2005 $100.0 million of 4.41 percent senior unsecured MTN5 were issued The notes mature on September

2010 with interest payable semi-annually

On January 19 2007 AltaGas issued further $100.0 million of senior unsecured MTNs The notes carry coupon rate of 5.07

percent and mature on January 19 2012

Letter of Credit Facility

At December 31 2008 the Trust held $75.0 million December 31 2007 $75.0 million unsecured three-year extendible

revolving-term letter of credit facility with Canadian chartered bank maturing on September 30 2010 AltaGas may borrow up

to $25.0 million by way of prime loans U.S base rate loans LIBOR loans or bankers acceptances on the letter of credit facility

Borrowings on the facility bear fees and interest at rates relevant to the nature of the draw made At December 31 2008 the

Trust had letters of credit of $68.1 million December 31 2007 $61.7 million outstanding against the extendible revolving-term

letter of credit facility

Capital Lease Obligation

On September 2004 the Trust entered into 10-year capital lease for 25 MW of gas-fired power peaking capacity with an

option to extend the term for an additional 15 years The lease has payment commitments as follows excluding the extended

term option

2009 1878

2010 1878

2011 1878

2012 1878

2013 1878

Thereafter 1254

10644

Less imputed interest at 6.85% 1844

Present value of minimum lease payments 8800

Less current portion 1316

7484

Interest expense on capital leases was $0.6 million in 2008 2007 $0.7 million

10 CONVERTIBLE DEBENTURES

On January 10 2008 AltaGas assumed principal amount of $22.1 million of 5.85 percent convertible debentures through the

acquisition of Taylor The debentures mature on September 10 2010 with interest payable semi-annually on September 10

and March 10 of each year Prior to maturity the debentures may be converted into trust units at the option of the holder at

conversion price of $24.64 per trust unit
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The Trust may redeem the convertible debentures prior to September 10 2009 in whole or in part at price equal to their principal

amount plus accrued and unpaid interest if any provided the current market price of the Trust units on the date notice is given is

not less than 125 percent of the conversion price subject to adjustment in certain events After September 10 2009 and prior to

the convertible debentures maturity the Trust may redeem the convertible debentures at price equal to their principal amount

plus accrued and unpaid interest if any The Trust can elect to pay interest on the debentures by issuing trust units

2008

Balance beginning of year

Fair value of convertible debentures note 22171

Accretion 18
Conversion to Trust units 1317
Redeemed for cash 4154
Balance end of year 16682

11 ASSET RETIREMENT OBLIGATIONS

2008 2007

Balance beginning of year 18811 23350

New obligations 18741 423

Obligations settled 744 346

Obligations disposed 219 4006
Revision in estimated cash flow 2817 2084
Accretion expense 2302 1474

Balance end of year 41708 18811

AltaGas estimates the undiscounted cash required to settle the asset retirement obligations at December 31 2008 was $244.3

million December 31 2007 $52.4 million The asset retirement obligations have been recordedin the Consolidated Financial

Statements at estimated values discounted at rates between 5.6 percent and 8.3 percent and are expected to be incurred

between 2010 and 2060 The majority of the costs are expected to be incurred between 2045 and 2060 No assets have been

legally restricted for settlement of the estimated liability

12 INCOME TAXES

TaxatIon of the Trust

Payments received by the Trust in the form of interest distributions or other income from its subsidiaries are taxable income to

the Trust The Trust is entitled to deduct for income tax purposes its costs and its distributions to unitholders Since it distributes

all of its income to unitholders the Trust is not expected to be liable for income taxes currently

On June 22 2007 the Specified Investment Flow-through SIFT tax received royal assent creating new tax to be applied to

distributions from certain income trusts and partnerships including AltaGas effective January 2011 Based on the amount of

the Trusts temporary differences that were anticipated to reverse after January 2011 the Trust recorded future income tax

expense of $5.4 million including $0.1 million expense in respect of financial instruments and future income tax liability in

the same amount for the year ended December 31 2007 This non-cash expense related to temporary differences between the

accounting and tax basis of AltaGas assets and liabilities held in partnerships and had no immediate impact on cash flows tax

rate of nil was applied to any temporary differences reversing before 2011

In 2008 the partnership in which the temporary differences resided were moved under an operating subsidiary with the result the

Trust recorded SIFT future tax expense of nil at December 31 2008 and the SIFT future tax liability was replaced by future

tax liability at corporate tax rates

.0



Taxation of the Operating Subsidiaries

Incorporated operating subsidiaries of the Trust are subject to tax in the same manner as any other corporation Operating

subsidiaries are generally not expected to pay significant taxes either currently or in the foreseeable future under existing

tax legislation

Consolidated Tax Position

The tax provision recorded in the Consolidated Financial Statements differs from the amount computed by applying the combined

Canadian federal and provincial income tax statutory rates to income before tax as follows

Income before taxes consolidated

Financial ihstruments net

Income before financial instruments and taxes

Income from AltaGas Income Trust distributed to unitholders

Income before income taxes operating subsidiaries

Statutory income tax rate

Expected taxes at statutory rates

Add deduct the tax effect of

SIFT tax additions reversal

Financial instruments

Rate reductions applied to future income tax liabilities

Permanent differences between accounting and tax basis of assets and liabilities

Non-taxable portion of capital gains on disposition of assets and investments

OD
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As at December 31 future income taxes were composed of the following

2008

161969

10986

150983

134849

16134

29.50

4760

2007

114722

1115

113607

92544

21063

32.12

6765

5365

3357 1561

11347 7256
373 294

1634

Other 1255 833

Income tax provision recovery

Current 2328 297

Future 3930 266

Future SIFT 5365

1602 5928

Effective income tax rate 0.99 5.17

The amount shown on the Consolidated Balance Sheets as future income tax liabilities represents the net differences between

the tax basis and book carrying values on the Trusts balance sheets at substantively enacted tax rates

2008 2007

Capital assets 162680 31101

Deferred debt charges 60 53

Unit issue costs 679 635

Partnerships 37010 26878

Deferred compensation 3890 2092

Financial instruments 16260 2973

Other 65 49
211256 58229



13 CAPITAL DISCLOSURE

The Trusts objective for managing capital is to maintain its investment-grade credit ratings and allow the Trust to maximize

the profitability of its existing assets and grow its energy infrastructure to create long-term value and enhance returns for its

investors The Trust considers unitholders equity including accumulated other comprehensive income short-term and long-term

debt including current portion less cash and cash equivalents to be part of its capital structure The Trusts overall strategy

remains unchanged from 2007

The use of debt or equity funding is based on AltaGas capital structure which is determined by considering the norms and risks

associated with each of its business segments AltaGas target debt-to-total capitalization ratio is 40 to 45 percent The Trusts

debt-to-total capitalization ratio as at December 31 2008 was 37.8 percent December 31 2007 27.4 percent

2008 2007

Debt

Short-term debt 4493 3551

Current portion of long-term debt 1363 1234

Long-term debt 559412 215949

Convertible debentures 16682

581950 220734

Unitholders equity 957442 584688

Total capitalization $1539392 805422

Debt-to-total capitalization ratio 37.8 27.4

All of the borrowing facilities have financial tests and other covenants customary for the types of facilities which must be met

at the end of each calendar quarter The debt covenants are based on non-GAAP measures which cannot be recalculated from

information provided in the Consolidated Financial Statements

The following table summarizes the Trusts debt covenants for all credit facilities as at December 31 2008

Ratios111 Debt Covenant Requirements AltaGas Ratios

Debt-to-capitalization not greater than 60 percent 39.7%

Debt-to-EBITA not greater than 3.5x 2.06x

EBITA-to-interest expense not less than 2.5x 9.5x

Debt covenant ratios are calculated in accordance with the credit facility agreements and will differ from managements internal calculation due to the definition of certain

items in the credit facility agreements

I-

AltaGas has been in compliance with these coveniants each quarter since the issuance of the facilities
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14 FINANCIAL INSTRUMENTS AND FINANCIAL RISK MANAGEMENT

In the course of normal operations the Trust purchases and sells natural gas NGL and power commodities and issues short and

long-term debt The Trust uses derivative instruments to reduce exposure to fluctuations in commodity prices interest rates

and foreign currency exchange rates that arise from these activities The Trust does not make use of derivative instruments for

speculative purposes

Fair Values of Financial Instruments

At December 31 2008 all derivatives other than those that meet the expected purchase sale or usage requirements exception

were carried on the Consolidated Balance Sheets at fair value The fair value of power natural gas and NGL derivatives was

calculated using estimated forward prices from published sources for the relevant period The calculation of fair value of the

interest rate and foreign exchange derivatives used quoted market rates



The fair value of long-term debt has been estimated based on discounted future interest and principal payments using estimated

interest rates The fair value of the convertible debentures was estimated using Black Scholes model

The carrying amount and fair values of the Trusts financial assets and liabilities were as follows

Summary of Fair Values

Financial assets

Held for trading

Cash and cash equivalents111

Risk management derivatives121

Cash flow hedges

Risk management121

Loans and receivables

Accounts receivable and other assets111 31

Customer deposits111

Available-for-sale

Long-term investments and other assets note

Carrying

Amount

2008 2007

Fair Value

Carrying

Amount Fair Value

18304 18304 12451 12451

68688 68688 56113 56113

86608 86608 17251 17251

216079 216079 194936 194936

24017 24017 24369 24369

44746 44746

413696 413696 349866 349866

Financial liabilities

Held for trading

Risk management derivatives121

Cash flow hedges

Risk management121

Other financial liabilities

Accounts payable and other liabilities111

Customer deposits111

Short-term debt

Long-term debt151

Convertible debentures

64281 64281 59711 59711

41194 41194 4215 4215

216502 185943 185943

24017 24369 24369

4493 3551 3551

550971 218033 208036

16334

917792 495822

216502

24017

4493

563082

16682

930251 495825

Due to the nature and/or short maturity of these financial instruments the carrying amount approximates the lair value

Fair value is equal to the carrying value for derivatives and hedged items

Excludes income and sales tax of $11907 December 31 2007 $6656

Excludes income and sales tax and deferred revenue of $3655 December 31 2007 $1180

Includes current portion of long-term debt and excludes deferred financing costs of $2307 December 31 2007 $850

Summary of Unrealized Gain Loss on Risk Management

2008 2007

Natural gas 5510 2083

NGL 4997 590
Power 550 40
Heat rate 163 188

Interest rate swaps 4896 165

Foreign exchange 6088 691

10986 1115
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Market Risk on Financial Instruments

The Trust is exposed to market risk and potential loss from changes in the values of financial instruments AltaGas enters into

financial derivative contracts to manage exposure to fluctuations in commodity prices interest rates and foreign exchange rates

Commodity Price Risk Management

Natural Gas

The Trust purchases and sells natural gas to its customers The fixed-price and market-price contracts for both the purchase and

sale of natural gas extend to 2013

The Trust had the following contracts outstanding
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December 31 2008 Notional Volume GJ

Fixed Price Period

Derivative Instruments per Gi months Sales Purchases Fair Value

Commodity forward $2.27 to $10.49 59 77195070 27209

Commodity forward $2.27 to $10.73 59 77195070 24720

December 31 2007 Notional Volume GJ

Fixed Price Period

Derivative Instruments per GJ months Sales Purchases Fair Value

Commodity forward $2.16 to $10.37 55 105375003 17775

Commodity forward $2.16 to $10.37 55 105375003 14754

Natural Gas Liquids

The Trust entered into series of swaps to lock in portion of the volumes exposed to NGL frac spread

The Trust had the following contracts outstanding

December 31 2008 Notional Volume

Fixed Price Period

Product per GJ months Sales Purchases Fair Value

Propane $1.3800 to $1.8000 Us/gallon 24 36330000 gallons 40016

Butane $1.6500 to $2.3000 US/gallon 24 11676000 gallons 15915

WTI $94.50 to $144.65 US/Bbl 24 134500 Bbls 9531

USD swaps $o.9948 to $10262 24 $82550 17749

Natural gas $7.84 to $9.93/GJ 24 5451000 GJ 11509

December 31 2007 Notional Volume

Fixed Price Period

Product per GJ months Sales Purchases Fair Value

Propane $1.2825 to $14725 US/gallon 12 9677178 gallons 1156

Butane $14950 to $17000 US/gallon 12 2612064 gallons 685

WTI $83.20 to $89.10 US/Bbl 12 27489 Bbls 143

USD $0.9268 to $0.9820 12 $13972 662

Natural gas $6.455 to $6.550/GJ 12 1382591 GJ 159



Power

Under the PPAs AltaGas has an obligation to buy power at agreed terms and prices to December 31 2020 The Trust sells the

power to the Alberta Electric System Operator at market prices and uses swaps and collars to fix the prices over time on portion

of the volumes AltaGas strategy is to lock in margins to provide predictable earnings Certain contracts met the expected

purchase sale or usage requirements exception and have not been included in risk management assets or liabilities At December

31 2008 the Trust had no intention to terminate any contracts prior to maturity

The Trust had no commodity forward contracts on electrical power outstanding at December 31 2008
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December 31 2007 Notional Volume MWh
Fixed Price Period

Derivative Instruments per MWh months Sales Purchases Fair Value

Commodity forward $79.00 to $80.60 2160 28
Commodity forward $63.25 to $68.00 2160 31

The Trust had the following commodity swaps and collars outstanding

December 31 2008 Notional Volume MWh
Fixed Price Period

Derivative Instruments per MWh months Sales Purchases Fair Value

Swaps and collars $60.50 to $88.00 24 2595105 734

Swaps and collars $56.50 to $75.75 108 259520 5207

December 31 2007 Notional Volume MWh
Fixed Price Period

Derivative Instruments per MWh months Sales Purchases Fair Value

Swaps and collars $65.00 to $88.00 24 1626624 10932

Swaps and collars $56.50 120 263016 3339

The Trust had the following heat rate hedges outstanding

December 31 2008 Notional Volume GJ or MWh
Fixed price Period

Derivative Instruments per GJ MWh months Sales Purchases Fair Value

Natural gas per GJ $6.07 14700

Power per MWh $107.50 to $195.50 1225 29

December 31 2007 Notional Volume GJ or MWh
Fixed price Period

Derivative Instruments per Gi MWh months Sales Purchases Fair Value

Natural gas per Gi $6.08 to $6.17 79050 18

Power per MWh $89.00 to $138.00 6510 170



Interest Rate Risk Management

To hedge against the effects of future interest rate movements the Trust enters into interest rate swap agreements to fix the

interest rate on portion of its bankers acceptances issued under credit facilities The Trusts target is to have approximately

70 to 75 percent of its debt at fixed interest rates

The Trust had the following interest rate swaps outstanding

Foreign Exchange Risk Management

Period

months

1-15

To manage the risk of fluctuating cash flows due to variations in foreign exchange rates the Trust enters into foreign exchange

forwards swaps and options for U.S dollars USD and euros EUR

The Trust had the following contracts outstanding

Period

Period

Weighted Average

Interest Rate

3.746%

December 31 2008

Swaps

Weighted Average Period

December 31 2007 Interest Rate months Notional Quantity Fair Value

Swaps 3.56% 15 25000 165

Notional Quantity Fair Value

205000 4814

December 31 2008 Fixed Price months Notional Quantity Fair Value

Swaps USD $1.0164 to $1.2925 1- 21 3273 539

Forwards and options EUR11l $1.470 $1.5350 62700 12651

December 31 2007 Fixed Price months Notional Quantity Fair Value

Swaps USD $09765 to $10882 995 41

Forwards and options EURl $1.42 to $1.4436 13 11900 326

Related to the supply and installation agreement with Enercon GmbH to supply and install wind turbines for the Bear Mountain Wind Project Obligations are denominated in

euros

Bond Forward

The Trust extended its anticipation of issuing five-year $100 million MTN to the second or third quarter of 2009 due to

current market conditions To partially hedge against the risk of rising interest rates the Trust rolled forward $50 million

bond forward contract with Canadian chartered bank in December 2008 to lock in five-year Government of Canada bond

yield of approximately 3.28 percent At December 31 2008 the bond forward hedge had negative fair market value position of

$3.2 million
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Sensitivity Analysis

The sensitivity analysis is estimated based on the notional volumes of each commodity interest rate swap and foreign exchange

contracts outstanding taking into consideration future income tax impact

The following table illustrates potential effects of changes in relevant risk variables on AltaGas net income and 0Cl for contracts

in place at December 31 2008

Factor Share

Alberta electricity average pool prices

Natural gas spot price AECO

NGL frac spread

Propane

Butane

WTI

Natural gas to replace heat value of NGL

Foreign exchange USD only

Interest rate swaps

Bond forward

Foreign exchange

Estimated increase or decrease to forward prices or curves

Increase or

Decrease111

2/MWh

1/GJ

5/BbI

5/Bbl

5/Bbl

1/Gi

1%

25 bps

25 bps

1%

3079

981

472

3882

569

125

238

Credit Risk on Financial Instruments

Credit risk results from the possibility that counterparty to financial instrument fails to fulfill its obligations in accordance with

the terms of the contract

AltaGas credit policy details the parameters used to grant measure monitor and report on credit provided to counterparties

AltaGas minimizes counterparty risk by conducting credit reviews on counterparties in order to establish specific credit limits on

clients both prior to providing products or services and on recurring basis In addition most contracts include credit mitigation

clauses which allow AltaGas to obtain financial or performance assurances from counterparties under certain circumstances

AltaGas provides an allowance for doubtful accounts in the normal course of its business

The Trusts maximum credit exposure consists primarily of the carrying value of the non-derivative financial assets arid the fair

value of derivative financial assets At December 31 2008 AltaGas had an exposure to the Bank of Montreal in the amount of

$36.2 million related to derivatives representing concentration of credit risk however the risk of default is considered minimal

AltaGas had an exposure to Utility Group in the amount of $16.9 million representing concentration of credit risk with single

counterparty in the gas business Risk in relation to Utility Group is minimized by the nature of Utility Groups business as Utility

Group is able to recover the cost of gas from its customers under utility regulation in Alberta
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1672

Increase or

Decrease in
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Accounts Receivable Past Due or Impaired

The Trust had the following past due and impaired receivables

Accounts Receivable 2008

Receivables Past Due Not Impaired By Period

Less Than

30 Days 31 to 60 Days 61 to 90 Days Over 90 Days

Trade receivable 213959 1908 193012 9887 3029 6123

Other receivable 8229 7672 194 363

Allowance for credit losses 1908 1908

220280 200684 9887 3223 6486

Allowance for credit losses

Allowance for credit losses beginning of year
1765

Impairment expense
143

Allowance for credit losses end of year
1908

Liquidity Risk on Financial Instruments

Liquidity risk is the risk that the Trust will not be able to meet its financial obligations as they fall due The Trust manages this

risk through its extensive budgeting and monitoring process to ensure it has sufficient cash and credit facilities to meet its

obligations The Trusts objective is to maintain its investment-grade ratings to ensure it has access to debt and equity funding

as required note 13

At December 31 2008 the Trust had the following contractual maturities with respect to non-derivative financial liabilities

2009

Comprising operating loans MTNs and capital lease obligations excluding deferred financing costs note

Includes current portion of long-term debt

See note 29 for description of the new credit facility replacing the current facility maturing in September 2009

December 31 2008 Receivables

Past Due

Impaired

Payments Due by Period

2010 2011Total

Short-term debt 4493 4493

Long-term debt111231 563082 101925 354878 1878 101878 2523

Convertible debentures 16682 16682

.$ 584257 106418 371560 1878 101878 2523

2012 Thereafter
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15 UNITHOLDERS EQUITY

December 31 2008 2007

Unitholders capital note 16 850992 505544

Contributed surplus note 17 4261 3875

Accumulated earnings 673983 510412

Convertible debentures 1600

Warrants 4500

Accumulated dividends 41114 41114

Accumulated unitholders distributions declared111 538227 391103
Distributions of common shares of Utility Group 29848 29848
Transition adjustment resulting from adopting new financial instruments accounting standards 247 247
Accumulated other comprehensive income 31542 27169

957442 584688

Accumulated unit holders distributions paid by the Trust as at December 31 2008 were $525.3 million as at December 31 2007- $380.9 million

In 2007 the holders of trust units of the Trust and holders of exchangeable partnership units of AltaGas Holding Limited Partnership

No received one common share of
Utility Group for every 100 trust or exchangeable units held on August 27 2007 As part

of the distribution plan any unitholder allocated fewer than 50 common shares of Utility Group received cash The number of

common shares of Utility Group distributed to unitholders was 577416 which reduced unitholders equity by $4.2 million This

distribution resulted in 27 percent reduction of the Trusts interest in Utility Group to 19.6 percent

16 UNITHOLDERS CAPITAL

The Trust is authorized to issue

An unlimited number of trust units redeemable for cash at the option of the holder

An unlimited number of AltaGas Holding Limited Partnershi No AltaGas LP Class limited partnership units

which are exchangeable into trust units on one-for-one basis Prior to May 2014 the exchange is at the option of the

unitholder at any time and at the option of the Trust should the number of AltaGas LP units outstanding fall below

750000 After May 2014 the exchange is at the option of either the Trust or the unitholder and

An unlimited number of AltaGas Holding Limited Partnership No AltaGas LP Class limited partnership units

which are exchangeable into trust units on one-for-one basis Prior to May 2009 the exchange is at the option of

the unitholder at anytime and at the option of the Trust should the number of AltaGas LP units outstanding fall below

1000000 After May 2009 the exchange is at the option of either the Trust or the unitholder
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Trust Units Issued and Outstanding Number Amount

December 31 2006 54313552 451795

Units issued for cash on exercise of options 3400 68

Units issued under DRIP111 1692128 41726

Units issued for exchangeable units 48358 277

December 31 2007 56057438 493866

Exchangeable Units Issued and Outstanding

December 31 2006 issued by AltaGas LP 2088814 11955

AltaGas LP units redeemed for Trust units 48358 277
December 31 2007 2040456 11678

Issued and outstanding at December 31 2007 58097894 505544



Trust Units Issued and Outstanding Number of Units Amount

December 31 2007 56057438 493866

Units issued for cash on exercise of options 2150 55

Units issued under DRIP11 1635937 34612

Units issued for exchangeable units 60890 859

Units issued on business acquisition
7553174 194645

Units issued on conversion of convertible debentures 53439 1843

Units issued on public offering net of $5.2 million of issuance costs 4398750 110077

December 31 2008 69761778 835957

Exchangeable Units Issued and Outstanding Number of Units Amount

December 31 2007 issued by AltaGas LP 2040456 11678

AltaGas units redeemed for Trust units 60890 859

Units issued on business acquisition
163607 4216

December 31 2008 2143173 15035

Issued and outstanding at December 31 2008 71904951 850992

Distribution Reinvestment and Optional Unit Purchase Plan

Years ended December 31 2008 2007

Weighted Average Units Outstanding11

Number of units basic 68812654 57382209

Dilutive equity instruments121 890744 37632

Number of units diluted 69703398 57419841

Includes exchangeable
units

Includes options convertible debentures and warrants

The Trust has an employee unit option plan under which employees and directors are eligible to receive grants At December 31

2008 10 percent of units outstanding were reserved for issuance under the plan To December 31 2008 options granted under

the plan generally had term of 10 years to expiry and vested no longer than over four-year period

At December 31 2008 outstanding options were exercisable at various dates within the next ten years As at December 31

2008 the unexpensed fair value of unit option compensation cost associated with future periods was $0.6 million December 31

2007 $0.7 million

The following table summarizes information about the Trusts unit options

Options Outstanding

ii

2008 2007

Exercise Exercise

CD

Number of Options Price111 Number of Options Price111

Unit options outstanding beginning of year 1310400 26.36 923550 27.23

Granted 1882250 16.84 548500 25.31

Exercised 2150 17.17 3400 20.06

Expired
218250 26.42 158250 27.94

Unit options outstanding end of year 2972250 20.33 1310400 26.36

Unit options exercisable end of year 602326 25.91 331425 25.50

weighted average



The following table summarizes the employee unit option plan as at December 31 2008

Options Outstanding Options Exercisable

Weighted Average

Number Average Remaining Number Exercise

Outstanding Exercise Price Contractual Life Exercisable Price

$5.00- 7.00 9000 6.10 1.45 9000 6.10

$7.01 15.50 1406500 14.16 9.83 27500 11.21

$15.51 25.08 739750 24.13 8.69 155159 24.03

$25.09- 29.50 817000 27.68 7.89 410667 28.04

2972250 20.33 8.99 602326 25.91

The fair value of each option granted is estimated on the date of grant using the Black-Scholes option pricing model with weighted-

average assumptions for grants as follows

2008 2007

Risk-free interest rate 3.43 3.29

Expected life years 10 10

Expected volatility 23.81 21.71

Annual distribution per unit 2.10 2.04

In 2004 AltaGas implemented unit-based compensation plan which awards phantom units to certain employees The phantom

units are valued on distributions declared and the trading price of the Trusts units The units vest on graded vesting schedule

The compensation expense recorded in 2008 in respect of this plan was $5.5 million 2007 $5.1 million In 2008 phantom units

were awarded to all employees As at December 31 2008 the unexpensed fair value of unit-based compensation costs associated

with future periods was $18.4 million December 31 2007 $14.2 million

17 CONTRIBUTED SURPLUS
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2008 2007

Balance beginning of year 3875 3322
Amortization of unit options 431 617

Exercise of unit options 18 18
Cancellation of unit options 27 46
Balance end of year 4261 3875



18 INCOME PER UNIT

The following table summarizes the computation of net income per unit

2008 2007

Numerator

Numerator for basic income per unit 163571 108794

Numerator for diluted income per unit 164567 108794

Denominator

Weighted-average number of units 68813 57382

Dilutive equity instruments111 891 38

Denominator for diluted income per unit 69704 57420

Basic income per unit
2.38 1.90

Diluted income per unit
2.36 1.89

Includes options convertible debentures and warrants

19 COMMITMENTS

Future minimum lease payments under operating leases for office space office equipment and automotive equipment at December

31 2008 are estimated as follows

2009
4866

2010
4629

2011 4295

2012
3566

2013
531

17887

Under the terms of 1997 long-term gas supply contract the Trust is committed to supply natural gas for prices ranging from

$2.34/Mcf in 2007 to $2.40/Mcf by contract expiry in 2009 The Trust contracted with several producers to provide the volumes

to fulfill this contract In 1999 one of those producers defaulted on its obligation under its gas supply contract resulting in

the delivery commitment for 2845 Mcf/d being assumed by the Trust In December 2006 the Trust entered into fixed-price

contract with third-party supplier to fix the price of the gas supply related to the commitment until its expiry in 2009

In 1999 the Trust acquired an agreement to purchase natural gas from specific reserves for $0.05/Mcf for the life of the reserves

The production from these reserves was 1239 Mcf/d in 2008 2007 1039 Mcf/d

In 2007 AltaGas entered into supply and installation agreement with Enercon GmbH to supply and install wind turbines for the

Bear Mountain Wind Park The Trust has an obligation to pay approximately $100 million before the installation is complete

The Trust has also entered into other supply agreements to pay approximately $25 million for equipment and construction costs

associated with the Bear Mountain Wind Park
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CD
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20 NET CHANGE IN NON-CASH WORKING CAPITAL

The net change in the following non-cash working capital items increased decreased cash flows from operations as follows

Years ended December 31 2008 2007

Accounts receivable111 4803 32654

Inventory 645 69
Other current assets121 4491 6065

Accounts payable and accrued liabilities111 7878 23080

Customer deposits 352 8065

Deferred revenue 1059 930

Other current liabilities 12606 1661

5102 22904

Add back increase in capital costs payable 15993 2179
Net change in non-cash working capital related to operations 10891 20725

Specific line items may not agree to the net change in Consolidated Balance Sheet due to acquisition note

Excludes note receivable of $6.5 million included in investing activities

The following cash payments have been included in the determination of earnings

Years ended December 31 2008 2007

Interest paid 24023 12078

Income taxes paid 2577 181

21 PENSION PLANS AND POST-RETIREMENT BENEFITS

Defined Contribution Plan

On July 2005 AltaGas implemented defined contribution DC pension plan for substantially all regular employees The DC plan

replaced the Group RRSP as AltaGas primary employer-sponsored retirement arrangement

The net pension expense recorded for the DC pension plan was $1.7 million for the year ended December 31 2008 2007

$1.4 million

Defined Benefit Plans

Effective August 25 2004 the liability for defined benefit non-contributory pension plan in respect of nine Trust employees for

pre-AltaGas pensionable service was assumed under Part II of the Salaried Employees Pension Plan as result of an acquisition

No future service accrues under this plan
CD

Effective January 2005 the plan was amended in respect of certain employees who transferred employment from AltaGas

Utilities Inc then wholly owned subsidiary of the Trust during most of 2005 Assets and liabilities were transferred to Parts Ill

and IV of the Salaried Employees Pension Plan for three such employees during 2006

Plan contributions for Parts II Ill and IV of the Salaried Employees Pension Plan in 2008 and 2007 were made in accordance with

an actuarial valuation for funding purposes as at September 30 2005 based upon report dated March 29 2006 An actuarial

valuation was performed as of September 30 2008 which revealed an increase in contribution requirements valuation report

outlining these contributions will be filed with regulators prior to March 30 2009 Any additional required contributions in respect

of the period from October 2008 to December 31 2008 as result of the September 30 2008 valuation will be remitted to

the Trust in 2009 ID
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As at December 31 2008 the accrued benefit obligation of the Trust for this plan was $1.9 million December 31 2007 $1.9

million At December 31 2008 the plan had an accrued benefit liability recognized in the Consolidated Fnancial Statements of

$10000 December 31 2007 $0.3 million

During 2008 the Trust assumed two defined benefit pension plans with the acquisition of Taylor These plans are in relation to the

unionized employees at the Younger Extraction Plant Younger and certain employees at the Harmattan Complex Harmattan

AltaGas adjusted the actuarial liability of these plans to follow the same assumptions used under its existing pension plans Plan

contributions for the Younger pension plan and Harmattan pension plan during 2008 were made in accordance with an actuarial

valuation for funding purposes as at December 31 2006 and December 31 2007 respectively As at December 31 2008 the

accrued benefit obligation of the Trust for these plans was $7.7 million At December 31 2008 these plans had an accrued

benefit liability recognized in the Consolidated Financial Statements of $1.1 million

For the year ended December 31 2008 the net pension cost for all defined benefit plans was $0.4 million 2007 net pension

recovery of $15000

Supplemental Executive Retirement Plan SERP

Effective July 2005 the Trust instituted non-registered defined benefit retirement plan which provides defined benefit pension

benefits to eligible executives based on average earnings years of service and age at retirement As at December 31 2008

the accrued benefit obligation of the Trust for this plan was $3.6 million December 31 2007 $3.0 million At December

31 2008 the plan had an accrued benefit liability recognized in the financial statements of $3.7 million December 31 2007

$1.9 million

The SERP benefits will be paid from the general revenue of AltaGas as payments come due Security will be provided for the SERP

benefits through letter of credit within retirement compensation arrangement trust account

For the year ended December 31 2008 the net pension expense was $1.7 million 2007 $1.0 million



The following table summarizes the details of the defined benefit plans including the SERP
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2008 2007

Accrued benefit obligation

Balance beginning of year
15122 4079

Actuarial gain
3588 73

Current service cost 1575 738

Member contributions 102

Past service cost 294

Interest cost 844 240

Benefits paid 1203 83

Balance end of year 13146 4901

Plan assets

Fair value beginning of year
9931 1729

Actual loss on plan assets 1538 71

Employer contributions 1471 11

Member contributions 102

Benefits paid 1203 83

Fair value end of year 8763 1586

Funded deficit 4383 3315

Unamortized past service costs 810 778

Unamortized net actuarial loss 389 330

Accrued benefit liability recognized in the financial statements 4804 2207

2008 2007

Significant actuarial assumptions used as at December 31

Discount rate 7.25 5.50

Expected long-term rate of return on plan assets 635 7.25 6.00 6.75

Rate of compensation increase 3.50 4.00 3.50 4.00

Average remaining service life of active employees years 12.9 9.8

Net benefit plan expense for the year

Current service cost and expenses 1575 739

Interest cost 844 240

Actual loss on plan assets 1538 71

Actuarial gain on accrued benefit obligation 3588 73

Costs arising in the year
369 977

Differences between costs arising in the year and costs recognized in the year in respect of

Actuarial gain loss on plan assets 2197 188

Actuarial gain on accrued benefit obligation 3588 84

Amortization of past service costs 371 77

Net periodic benefit plan costs recognized 2131 950

Includes the Younger and Harmattan plans acquired in the acquisition of Taylor



The assets are invested under balanced fund mandates with broad mix of fixed income Canadian equity and foreign equity

investments The collective investment mixes for the plans are as follows as at December 31 2008

Cash and short-term equivalents

Canadian equities

Foreign equities

Fixed income

Percentage of

Plan Assets

10.97%

26.58%

27.61%

34.84%

100.00%

CD

Zr
CD

Post-Retirement Benefits

During 2008 the Trust assumed two post retirement benefit plans with the acquisition of Taylor for the unionized employees

at Younger and Harmattan Benefits provided to retired employees are limited to the payment of life insurance and health

insurance premiums

As at December 31 2008 the accrued benefit obligation of the Trust for these plans was $0.6 million At December 31 2008 the

plan had an accrued benefit liability recognized in the financial statements of $0.8 million For the year ended December 31 2008

the net benefit cost for these plans was $0.1 million

22 RELATED PARTY TRANSACTIONS

In the normal course of business the Trust and its affiliates transact with related parties These transactions are recorded at their

exchange amounts and are as follows

Years ended December 31 2008 2007

Fees for administration management and other services paid by

Utility Group to the Trust 219 29

The Trust to Utility Group 445

Natural gas sales by the Trust to
Utility Group subsidiaries 96457 83370

Fees for operating services paid by Utility Group subsidiaries 427 341

Transportation services provided by Utility Group subsidiaries 491 477

Office space and furniture rental payments made by the Trust to

corporation owned by an employee 88 85

C-
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The resulting amounts due from and to related parties are non-interest-bearing and are related to transactions in the normal

course of business

Included in accounts receivable at December 31 2008 was $16.9 million December 31 2007 $13.5 million due to the Trust

from related parties Included in accounts payable at December 31 2008 was $1000 December 31 2007 $50000 due from

the Trust to related parties

During 2007 AltaGas sold its 33.3335 percent interest in the lkhil Joint Venture to Utility Group for $9.0 million to execute the

divestiture of non-core production assets



23 JOINT VENTURES

The Trusts proportionate interest in its joint venture arrangements is summarized in the table below

2008 2007

Proportionate share of operating income for the years ended December 31

Revenues
468588 201124

Expenses
361238 131220

107350 69904

Proportionate share of net assets at December 31

Current assets 19223 33135

Capital assets
274437 91238

Energy services arrangements contracts and relationships 69674 75483

Long-term investments and other assets 3643

Current liabilities
18887 32780

344447 170719

Proportionate share of cash flows for years ended December 31

Operating activities 122494 79959

Investing activities 213783 571

Financing activities 91289 79388

24 GAIN ON SALE OF ASSETS

During 2008 AltaGas sold power project that was under development for $6.6 million The sale of assets resulted in pre-tax

gain of $1.4 million

25 NON-MONETARY TRANSACTION

During 2008 AltaGas exchanged 50 percent interest in one of its natural gas processing facilities for 15.5 percent interest in

similar facility in which the remaining 84.5 percent was primarily owned by the Trust The fair value of $1.1 million was determined

based on the estimated cash flows of the asset acquired The exchange of assets resulted in pre-tax gain of $0.1 million

26 CONTINGENT LIABILITY

The Sundance facility experienced an outage in mid December 2008 related to the failure of an induced draft fan The failure

reduced power outage by 50 percent The facility operator has notified AltaGas that under the PPA it believes this event is

force majeure due to the High Impact Low Probability nature of the event The impact of this event being force majeure to

AltaGas could be up to $7.0 million charge to operating income which comprises $1.5 million for 2008 and the remainder

for 2009

AltaGas management does not consider this to be force majeure event Mechanical failure has historically been treated as

maintenance issue rather than force majeure event Management believes that the event is not force majeure and accordingly

has not recorded charge to operating income

27 COMPARATIVE FIGURES

Certain comparative figures have been reclassified to conform to the current financial presentation



28 SEGMENTED INFORMATION

AltaGas is an integrated energy trust with portfolio of assets and services used to move energy from the source to the end-user

The majority of the transactions among the reporting segments are recorded at the market price of the commodities and the

remainder are at the exchange amount The following describes the Trusts five reporting segments

Extraction and Transmission ET

Field Gathering and Processing FGP

Energy Services

Power Generation

Corporate

NGL processing and extraction plants and transmission pipelines to transport

natural gas and NGLs

Natural gas gathering lines and processing facilities

Energy consulting and sale of natural gas and electricity

Coal-fired and gas-fired power output under power purchase arrangements and

other agreements gas-fired power plants wind and run-of-river power projects

under development and

The costs of providing corporate services and general corporate overhead

investments in public and private entities corporate assets and the effects

of changes in the fair value of risk management contracts
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The following tables show the composition by segment

For the year ended Energy Gas Power Intersegment

December 31 2008 ET FGP Services Subtotal Generation Corporate Elimination Total

Revenue 430.132 $154402 1.058653 $1643187 $223510 1882 62770 $1805809

Urireahzed gain or

nsk management 10986 10986

Cost of sales 253910 10558 1044521 1308989 94518 63.189 1340318

Operating and adinino.tiative 65.164 95.353 12713 173230 3715 42.767 419 220131

Amortization 27214 28071 2.021 57306 7436i 2236 66978

Interest expense -- 27399 27399

Income lossl before

income taxes 83.844 20420 602 103662 $117841 595341 161969

Net additions reductions to

Capital assets 610886 53695 266 664847 $136523 6592 807962

Energy service

arrangements

contracts and

relationships 53100 53100 53100

Long-term investnreni

and other assets -- 713 47.479 46.766

Goodwill 143725 115 143840 143.840

Segmented assets $1038581 $530855 138899 $1708335 $268474 $186752 $2163561

irJIiLS flOI-Si i.scios of $679652

iucidesootr-- iou It ions of $358259



Gas Power Intersegment
For the year ended

December 31 2007
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Energy

ET FGP Services Subtotal Generation Corporate Elimination Total

Revenue $142938 $135105 $1022506 $1300549 $182535 5037 60842 $1427279

Unrealized gain on

risk management
1115 1115

Cost of sales 75495 7655 1001599 1084749 78373 58723 1104399

Operating and administrative 20300 83344 15576 119220 2035 31161 2119 150297

Amortization 8055 25901 3307 37263 7488 2340 47091

Interest expense 11885 11885

Income loss before

income taxes 39088 18205 2024 59317 94639 39234 114722

Net additions reductions to

Capital assets0 4672 13213 20457 2572 22013 2349 21790

Long-term investment

and other asset3- 530 18396 17866

Goodwill 18045 215 18260 18260

Segmented assets $241198 $507876 124702 864924 $151401 $147537 $1172714

Includes non-cash transactions of $33516

Includes non-cash transactions of $12 711

29 SUBSEQUENT EVENTS

Acquisition of Glenridge Wind Development Project

On January 2009 AltaGas acquired the Glenridge wind development project for $2.2 million The development assets are

located near Medicine Hat Alberta and are expected to provide AltaGas with the potential to develop approximately 100 MW of

wind power generation

Financing

On January 27 2009 AltaGas entered into an agreement with syndicate of underwriters co led by TD Securities Inc and

Clarus Securities Inc under which the underwriters agreed to purchase from AltaGas and sell to the public 6100000 trust

units at purchase price of $16.50 per unit On February 10 2009 AltaGas announced the closing of the offering resulting

in gross proceeds of approximately $100 million The net proceeds from the offering will be used to reduce indebtedness The

offering forms part of comprehensive debt and equity financing plan which includes the equity offering as well as new

syndicated revolving and term credit facility The new facility replaces the Trusts $250 million 18-month credit facility expiring in

September 2009

Investment in Magma Energy Corp

On January 15 2009 AltaGas invested $10 million to acquire approximately five percent equity position in Magma Energy Corp

Magma private company focused on the exploration development and operation of geothermal energy projects AltaGas also

received the right to acquire direct interest in certain future geothermal projects developed or acquired by Magma Magma

currently owns and operates an 8-MW geothermal energy plant in Nevada as well as portfolio of geothermal exploration and

development projects in the western United States Argentina Chile Nicaragua and Peru
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Financial Highlights

Income Statement

Revenue 1816.8 1428.4 1362.6 1502.3

Net revenue111121

Extracton and Transmission 176.2 67.4 63.2 58.0

Field Gathering and Processing 143.9 127.4 129.7 120.1

Energy Services 14.1 20.9 24.7 23.5

Power Generation 129.0 104.2 99.6 57.8

Corporate 12.9 6.2 4.4 10.9

Intersegment Elimination 0.4 2.1 2.7 2.4
Natural Gas Distribution13 29.0

Gathering and Processing

Gathering Processing and Energy Services

476.5 324.0 318.9 296.9

EBITDA111 256.4 173.7 173.1 155.5

Net income 163.6 108.8 114.5 90.3

Net income per basic unit 2.38 1.90 2.06 1.67

EBITDA per basic uniV1 3.73 3.03 3.12 2.88

Cash Flow

Funds from operations111 217.1 162.9 161.7 129.0

Funds from operations per basic unit1 3.16 2.84 2.91 2.39

Distributions/dividends per unit declared141 2.125 2.065 1.995 1.85

Balance Sheet

Capital assets 1436.7 682.3 677.9 645.4

Energy arrangements contracts and relationships 138.9 95.7 103.3 110.9

Total assets 2163.6 1172.7 1109.6 1068.3

Short-term debt 4.5 3.6 2.7

Long-term debt 560.8 217.2 265.5 266.3

Unitholders equity 957.4 584.7 529.4 478.6

Unit Data millions

Units outstanding at year-end 71.9 58.1 56.4 54.6

Weighted average units outstanding for the year basic 68.8 57.4 55.5 54.0

Ratios

Return on average equity 19.6 19.8 22.7 18.4

Return on average invested capital 13.6 16.2 16.3 13.0

Debt as percentage of total capitalization 37.8 27.4 33.4 36.0

Operating Results

Extraction and Transmission

Extraction inlet capacity Mmcf/d151 1594 554 554 539

Extraction ethane volumes Bbls/d161 24795 13.355 13132 13155

Extraction NGL volumes Bbls/d161 12242 6752 6564 6202

Total extraction volumes Bbls/d16 37037 20108 19696 19357
Frac spread realized $/Bbl16171 26.97 21.38 18.47 9.31

Frac spread averages spot price $/Bbl16171 28.79 22.48 18.47 9.31

Transmission volumes Mmcf/d18119 379 407 400 432

Field Gathering and Processing

Capacity gross Mmcf/d151 1172 1023 1021 962

Throughput gross Mmcf/d161 541 527 555 563

Capacity Utilization %151 46 52 54 60

Energy Services

Energy management service contracts151 1711 1.466 1394 1243

Average gas volumes marketed GJ/d1101 302392 388217 327057 312272

Power Generation

Volume of power sold GWh161 2623 2661 2878 3466

Price received on the sale of power $/MWh16 84.51 68.59 69.26 54.59

Alberta Power Pool price $/MWh161 89.95 66.84 80.48 70.19



Comparative figures for 2004

and prior years have not been

restated to conform to the

current financial presentation

Non-GAAP financial measure

See discussion on page 38

Resegmentations occurred in

2005 and 2002 Prior years

were not restated

AltaGas purchased

100 percent of the

outstanding shares of

AltaGas Utilities Inc on

June 30 1998 On November

17 2005 AltaGas spun out

its Natural Gas Distribution

segment to AltaGas
Utility

Group Inc Utility Group

of which it holds

19.6 percent interest

Distributions declared do

not include $0.54 per unit

declared in November 2005

in the form of shares of

Utility Group as result of

the spin-out of Natural Gas

Distribution business or

$0076 per unit in August

2007 also in the form of

shares of Utility Group

As at December 31

Annual average

AltaGas reports an indicative

frac spread or NGL margin

expressed in dollars per

barrel of NGL which is

derived from Edmonton

postings for propane butane

and condensate and the daily

AECO natural gas price

Fourth quarter average

Volumes do not include

condensate pipeline volumes

10
Average for the period

Includes volumes marketed

directly volumes transacted

on behalf of other operating

segments and volumes sold in

gas exchange transactions

2004 2003 2002 2001 2000 1999

864.6 710.6 492.7 489.8 506.7 257.8

59.9 49.3 44.2

0.3 0.4 2.8 2.9 0.3 3.1

30.7 30.6 28.9 26.9 28.1 27.2

160.1 137.8 99.6

111.0 88.5 61.8

250.4 217.3 169.9 135.0 116.3 85.9

133.4 121.9 94.8 69.9 57.0 42.8

65.8 38.3 29.4 19.2 17.6 11.3

1.33 0.84 0.70 0.50 0.46 0.43

2.70 2.68 2.24 1.83 1.50 1.62

108.6 90.2 70.8 50.2 40.5 28.6

2.20 1.98 1.67 1.31 1.06 1.08

1.31 0.38 0.28 0.18

746.7 677.9 663.4 521.0 453.0 376.9

113.1 101.0 107.0 112.2

1108.6 919.3 904.9 721.1 581.1 436.5

7.0 4.5 50.6 100.0

352.5 392.4 368.9 283.9 216.9 151.9

483.5 363.3 338.6 261.9 250.6 230.8

53.2 45.7 45.2 38.5 38.2 37.8

49.4 45.5 42.3 38.2 38.1 26.4

15.7 10.9 9.8 7.3 7.0 6.6

11.6 11.1 9.3 8.7 8.6 8.4

42.6 52.2 55.3 58.5 45.6 39.0

539 349 349 219 211 199

8602 4056 1425 1063 1159 648

4.834 3519 1974 1555 2210 1549

13436 7575 3399 2618 3369 2198

10.51 6.23 6.35

10.51 6.23 6.35

432 403 106 47 36 26

913 861 842 768 712 658

560 520 492 489 418 330

61 61 63 65 61 56

427

174337

3481 3266 2669

48.77 47.56 4127

54.54 62.98 43.85
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unitholder information
Ex-Distribution Date Record Date Payment Date Amount

January 23 2008 January 25 2008 February 15 2008 $0175

February 21 2008 February 25 2008 March 17 2008 $0175

March 21 2008 March 25 2008 April 15 2008 $0175

April 23 2008 April 25 2008 May 15 2008 $O.175

May 22 2008 May 26 2008 June 16 2008 $0175

June 23 2008 June 25 2008 July 15 2008 $0175

July 23 2008 July 25 2008 August 15 2008 $0175

August 21 2008 August 25 2008 September 15 2008 $0180

September 23 2008 September 25 2008 October 15 2008 $0180

October 23 2008 October 27 2008 November 17 2008 $0180

November 21 2008 November 25 2008 December 15 2008 $0180

December 23 2008 December 29 2008 January 15 2009 $0180

Total 2008 Cash Distribution Declared $2125

PREMIUM DISTRIBUTIONTM DISTRIBUTION REINVESTMENT AND OPTIONAL UNIT PURCHASE PLAN DRIP OR THE PLAN

AltaGas Income Trust offers Premium DistributionTM Distribution Reinvestment and Optional Unit Purchase Plan for eligible holders of Trust

units and limited partnership units that are exchangeable into Trust units Exchangeable Units

The plan provides unitholders with convenient and economical way to maximize their investment in AltaGas by providing the

opportunity to

Reinvest cash distributions into Trust units at five percent discount to the average market price under the distribution

reinvestment component of the plan or

Receive two percent premium cash distribution under the premium distribution component of the plan AltaGas has suspended

the Premium component of the plan While the Premium component of the plan is suspended participants will continue to receive

regular cash distributions

Eligible unitholders may also make optional trust unit purchases at the weighted average market price

Registered unitholders who are eligible and wish to participate in the plan must enroll directly with Computershare Trust Company of

Canada while beneficial unitholders should contact their broker investment dealer financial institution or other nominee that holds

their units in order to enroll

Complete details on the DRIP are available on the AltaGas website at www.altagas.ca

ALTAGAS UNIT PRICE AND VOLUME ALA.UN

jORJIIS Troded

Urvt Volume High Low Close InifliOns

ILTiT

ihiIiiiIIIIIhiit1.i
51o \1v Joy vl And Avp Cr Nov Den Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

2007 2008

High $28.75 Low $24.i7 close $26.44 High $27.50 Low $13.50 close $17.20
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Executive Vice President

Deborah Stein

Vice President Finance and Chief

Financial Officer

David Wright

Executive Vice President Strategy and

Corporate Development

Gregory Aarssen

Vice President Corporate Affairs

Nancy Anderson

Vice President Renewable Energy Wind

Jeremy Baines
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James Bracken

Senior Vice President Major Projects

Douglas Brown

Divisional Vice President Renewable

Energy Hydro

Dennis Dawson

Vice President General Counsel and
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Michael Kilby

Divisional Vice President Gas Services

Bradley Mattson

Vice President and Corporate Controller

Marilyn Pfaefflin

Divisional Vice President Transmission

Kent Stout

Vice President Corporate Resources

William Swan

Divisional Vice President Energy

Management
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Ernst Young LLP

Calgary Alberta Canada

TRANSFER AGENT

Computershare Trust Company of Canada

Calgary Alberta Canada

Toll-free 800-564-6253

Email service@computershare.com

Investors are encouraged to contact

Computershare for information

concerning their security holdings

STOCK EXCHANGE LISTING

Toronto Stock Exchange ALA.UN

ANNUAL MEETING

The annual meeting will be held at 300

p.m MDI on Tuesday April 21 2009 at

The Metropolitan Centre Strand/Tivoli

Room 333 4th Avenue S.W
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INVESTOR RELATIONS
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Toll-free 877-691-7199

Fax 403-691-7150
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May 112009

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of International Corporate Finance

450 Fifth Street N.W

Washington D.C 20549

U.S.A

To whom it may concern

Re AltaGas Income Trust

Rule 12g3-2b Exemption

File No 82-34911

main 403.691.7575

fax 403.691.7508

Please find enclosed certain information and/or documents furnished on behalf of

AltaGas Income Trust an unincorporated open-ended investment trust governed by the

laws of the Province of Alberta Canada Rule 12g3-2b File No 82-349 submitted

pursuant to paragraph b1iii of Rule 12g3-2 which information shall not be deemed

filed with the SEC or otherwise subject to the liabilities of Section 18 of the Securities

Exchange Act of 1934

Sincerely

AltaGas Income Trust

By its administrator

AltaGas Ltd

enclosures

7C.uiadao
Topioo

Employers

Alta5as Calgary Place

1700 355 4th Ave SW

JU4 lr
CalgaryAB T2POJ1

Vice President and Corporate Controller

AltaGas Income Trust
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ALTAGAS CLOSES TRUST UNIT OFFERING

Calgary Alberta February 10 2009 AltaGas Income Trust AltaGas or the Trust TSX ALA.UN today

announced that it has closed its previously announced offering of 6100000 trust units Trust Units at

price of $16.50 per Trust Unit The offering resulted in the Trust receiving gross proceeds of approximately

$100 million

The offering was completed through syndicate of underwriters co-led by TD Securities Inc and Claws

Securities Inc and including BMO Nesbitt Burns Inc CIBC World Markets Inc RBC Dominion Securities

Inc Scotia Capital Inc National Bank Financial Inc and HSBC Securities Canada Inc AltaGas intends to

use the net proceeds from the offering to repay indebtedness

Purchasers under the offering who continue to hold their Trust Units as of the record date for the March

distribution will be entitled to receive cash distributions in March 2009 The record date for this distribution is

expected to be February 25 2009 and the payment date is expected to be March 16 2009

This news release does not constitute an offer to sell securities nor is it solicitation of an offer to buy

securities in any jurisdiction All sales will be made through registered securities dealers in jurisdictions

where the offering has been qualified for distribution The Trust Units offered are not and will not be

registered under the securities laws of the United States of America nor any State thereof and may not be

sold in the United States of America absent registration in the United States or the availability of an

exemption from such registration

AltaGas Income Trust is one of Canadas largest and fastest growing energy infrastructure organizations

The Trust creates value by acquiring growing and optimizing gas and power infrastructure including focus

on renewable energy sources

AltaGas Income Trusts units are listed on the Toronto Stock Exchange under the symbol ALA.UN The Trust

is included in the SP/TSX Composite Index the SP/TSX Income Trust Index and the SP/TSX Capped

Energy Trust Index

NOT FOR DISTRIBUTION TO UNITED STATES NEWSWIRE SERVICES OR FOR DISSEMINATION IN

THE UNITED STATES

This news release contains forward-looking statements When used in this news release the words may would could will

intend plan anticipate believe seek propose estimate expect and similar expressions as they relate to the Trust or an

affiliate of the Trust are intended to identify forward-looking statements In particular this news release contains forward-looking

statements with respect to among other things business objectives expected growth results of operations performance business

projects and opportunities and financial results These statements involve known and unknown risks uncertainties and other factors that

may cause actual results or events to differ materially from those anticipated in such forward-looking statements Such statements

reflect the Trusts current views with respect to future events based on certain material factors and assumptions and are subject to

certain risks and uncertainties including without limitation changes in market competition governmental or regulatory developments

general economic conditions and other factors set out in the Trusts public disdosure documents Many factors could cause the Trusts

actual results performance or achievements to vary from those described In this news release Including without limitation those listed

above These factors should not be construed as exhaustive Should one or more of these risks or uncertainties materialize or should



assumptions underlying forward-looking statements prove incorrect actual results may vary materially from those described in this news

release as intended planned anticipated believed sought proposed estimated or expected and such forward-looking statements

included in or incorporated by reference in this news release should not be unduly relied upon Such statements speak only as of the

date of this news release The Trust does not intend and does not assume any obligation to update these forward-looking statements

The forward-looking statements contained in this news release are expressly qualified by this cautionary statement

For further information contact

Media Investment Community Website www.altagas.ca

Adrianne Hartley
Sheena McKellar Investor Relations

403 691-9873 403 691-9855 1-877-691-7199

adrianne.haftevaltaQaS.ca sheena.mckeIlaraltaQaS.Ca investor.relationsaItaQas.Ca

30-
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ALTAGAS INCOME TRUST TO PRESENT AT CIBC CLEAN ENERGY INVESTOR

CONFERENCE AND CIBC INSTITUTIONAL INVESTOR CONFERENCE

Calgary Alberta February 12 2009 AltaGas Income Trust AltaGas or the Trust TSX ALA.UN today

announced that David Comhill Chairman and Chief Executive Officer is scheduled to present at the CIBC

World Markets Clean Energy Investor Conference in Vancouver B.C on Wednesday February 18 2009 at

1205 p.m PST Mr Comhill is also scheduled to present at CIBCs Institutional Investor Conference in

Whistler B.C on Thursday February 19 2009 at 835 a.m PST

Both presentations will be webcast and available at the Presentations and Webcasts page of the AltaGas

website www.altaaas.ca

AltaGas Income Trust is one of Canadas largest and fastest growing energy infrastructure organizations The

Trust creates value by acquiring growing and optimizing gas and power infrastructure including focus on

renewable energy sources

AltaGas Income Trusts units are listed on the Toronto Stock Exchange under the symbol ALA.UN The Trust

is included in the SP/TSX Composite Index the SP/TSX Income Trust Index and the SP/TSX Capped

Energy Trust Index

This news release contains forward-looking statements When used in this news release the words may would could will

intend plan anticipate believe seek propose estimate expect and similar expressions as they relate to the Trust or an

affiliate of the Trust are intended to identify forward-looking statements In particular this news release contains forward-looking

statements with respect to among other things business objectives expected growth results of operations performance business

projects and opportunities and financial results These statements Involve known and unknown risks uncertainties and other factors that

may cause actual results or events to differ materially from those anticipated in such forward-looking statements Such statements reflect

the Trusts current views with respect to future events based on certain material factors and assumptions and are subject to certain risks

and uncertainties Including without limitation changes in mailet competition governmental or regulatory developments general

economic conditions and other factors set out in the Trusts public disclosure documents Many factors could cause the Trusts actual

results performance or achievements to vary from those described in this news release Including without limitation those listed above

These factors should not be construed as exhaustive Should one or more of these risks or uncertainties materialize or should

assumptions underlying forward-looking statements prove incorrect actual results may vary materially from those described in this news

release as intended planned anticipated believed sought proposed estimated or expected and such forward-looking statements

included in or Incorporated by reference in this news release should not be unduly relied upon Such statements speak only as of the

date of this news release The Trust doss not intend and does not assume any obligation to update these forward-looking statements

The forward-looking statements contained in this news release are expressly qualified by this cautionary statement

For further information contact

Media Investment Community Website www.altagas.ca

Adrianne Hartley Sheena McKellar Investor Relations

403 691-9873 403 691-9855 1-877-691-7199

addanne.hartleväaItaaas.ca sheena.mckelIardaItaaas.ca investor.relatIonstaltaaas.Ca

30
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ALTAGAS INCOME TRUST ANNOUNCES MONTHLY DISTRIBUTION

Calgary Alberta February 13 2009 AltaGas Income Trust AltaGas or the Trust TSX ALA.UN today

announced that monthly distribution will be paid on March 16 2009 to holders of record on February 25 2009

of Trust Units and limited partnership units that are exchangeable into Trust Units Exchangeable Units The

amount of the distribution will be $0.18 for each Trust Unit and each Exchangeable Unit

AltaGas has Premium Distribution Distribution Reinvestment and Optional Unit Purchase Plan the Plan for

eligible Unitholders of AltaGas Income Trust and AltaGas Holding Limited Partnership No The Premium

component of the Plan is currently suspended Information on the Plan is available on the AltaGas website at

www.altaaas.ca

AltaGas Income Trust is one of Canadas largest and fastest growing energy infrastructure organizations The

Trust creates value by acquiring growing and optimizing gas and power infrastructure including focus on

renewable energy sources

AltaGas Income Trusts units are listed on the Toronto Stock Exchange under the symbol ALA.UN The Trust is

included in the SPITSX Composite Index the SPJTSX Income Trust Index and the SPITSX Capped Energy

Trust Index

This news release contains forward-looking statements When used in this news release the words may would could wllr intend

plan anticipate believe seek propose estimate expect and similar expressions as they relate to the Trust or an affiliate of the

Trust are intended to identify forward-looking statements In particular this news release contains forward4ooklng statements with respect

to among other things business objectives expected growth results of operations performance business projects and opportunIties and

financial results These statements involve known and unknown risks uncertainties and other factors that may cause actual results or events

to differ materially from those anticipated in such forward-looking statements Such statements reflect the Trusts current views with respect

to future events based on certain material factors and assumptions and are subject to certain risks and uncertainties including without

limitation changes In market competition governmental or regulatory developments general economic conditions and other factors set out

in the Trusts public disclosure documents Many factors could cause the Trusts actual results performance or achievements to vary from

those described in this news release including without limitation those listed above These factors should not be construed as exhaustive

Should one or more of these risks or uncertainties materialize or should assumptions underiying forward-looking statements prove incorrect

actual results may vary materially from those described in this news release as Intended planned anticipated believed sought proposed

estimated or expected and such forward-looking statements induded in or incorporated by reference in this news release should not be

unduly relied upon Such statements speak only as of the date of this news release The Trust does not Intend and does not assume any

obligation to update these forward-looking statements The forward-looking statements contained In this news release are expressly qualified

by this cautionary statement

For further information contact

Media Investment Community Website www.altagas.ca

Adrianne Hartley Sheena McKellar Investor Relations

403 691-9873 403 691-9855 1-877-691-7199

addanne.hartIevaftaaas.ca sheena.mckelIar@iaItaaas.ca investor.relat1onsaltaaas.ca
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ALTAGAS INCOME TRUST TO HOLD CONFERENCE CALL AND WEBCAST

ON 2008 FOURTH QUARTER AND YEAR-END RESULTS ON FEBRUARY 26

Calgary Alberta February 20 2009 AltaGas Income Trust AltaGas or the Trust TSX ALA.UN will

announce its 2008 fourth quarter and year-end financial results on Thursday February 26 2009 before

markets open conference call and webcast to discuss the results will be held the same day

Time 900 a.m MT 1100 a.m ET
Dial-in 416-406-6419 or toll free at 1-888-575-8232

Webcast httD//eyents.onlinebroadcastinp.com/altppps/022609/index.DhD

Shortly after the conclusion of the call replay will be available by dialling 416-695-5800 or 1-800-408-3053

The passcode is 3282474 The replay will expire at midnight Eastern on March 2009 The webcast will be

archived for one year

AltaGas Income Trust is one of Canadas largest and fastest growing energy infrastructure organizations The

Trust creates value by acquiring growing and optimizing gas and power infrastructure including focus on

renewable energy sources

AltaGas Income Trusts units are listed on the Toronto Stock Exchange under the symbol ALA.UN The Trust

is included in the SPITSX Composite Index the SP/TSX Income Trust Index and the SP/TSX Capped

Energy Trust Index

This news release contains forward-looking statements When used in this news release the words may would could will

intend plan anticipate believe seek propose estimate expect and similar expressions as they relate to the Trust or an

affiliate of the Trust are intended to identify forward-looking statements In particular this news release contains forward-looking

statements with respect to among other things business objectives expected growth results of operations performance business

projects and opportunities and financial results These statements involve known and unknown risks uncertainties and other factors that

may cause actual results or events to differ materially from those anticipated In such forward-iooldng statements Such statements reflect

the Trusts current views with respect to future events based on certain material factors and assumptions and are subject to certain risks

and uncertainties including without limitation changes in market competition governmental or regulatory developments general

economic conditions and other factors set out In the Trusts public disdosure documents Many factors could cause the Trusts actual

results performance or achievements to vary from those described In this news release Including without limitation those listed above

These factors should not be construed as exhaustive Should one or more of these risks or uncertainties materialize or should

assumptions underlying forward-looking statements prove incorrect actual results may vary materially from those described in this news

release as intended planned anticipated believed sought proposed estimated or expected and such forward-looking statements

Included in or incorporated by reference In this news release should not be unduly relied upon Such statements speak only as of the

date of this news release The Trust doss not intend and does not assume any obligation to update these forward-looking statements

The forward-looking statements contained in this news release are expressly qualified by this cautionary statement

For further information contact

Media Investment Community Website www.altagas.ca

Adnanne Hartley Sheena McKeIIar Investor Relations

403 691-9873 403 691-9855 1-877-691-7199

adrIanne.hartIØvaltaaas.ca sheena.mckelIaräaltaaas.ca investor reIatlonsaltaaas.ca
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ALTAGAS ANNOUNCES NEW $250 MILLION CREDIT FACILITY

Calgary Alberta February 25 2009 AltaGas Income Trust AltaGas or the Trust TSX ALA.UN today

announced that it has secured commitments for new $250 million credit facility with syndicate of banks

The credit facility will be used to retire an existing $250 million credit facility that matures in September 2009

The Trust received strong bank support for the facility with commitments exceeding $250 million

Closing of the new credit facility is expected during the first week of March 2009 The facility has an 18-month

term expiring on August 13 2010

As AltaGas continues to execute its business and growth strategy our strong balance sheet and financial

flexibility will allow us to capitalize on future growth opportunities and continue delivering strong returns to

investors said David Comhill Chairman and Chief Executive Officer of AltaGas This debt refinancing

combined with our recent equity issuance provides AltaGas with very strong balance sheet

AltaGas Income Trust is one of Canadas largest and fastest growing energy infrastructure organizations The

Trust creates value by acquiring growing and optimizing gas and power infrastructure including focus on

renewable energy sources

AltaGas Income Trusts units are listed on the Toronto Stock Exchange under the symbol ALA.UN The Trust

is included in the SP/TSX Composite Index the SP/TSX Income Trust Index and the SP/TSX Capped

Energy Trust Index

This news release contains forward-looking statements When used in this news release the words may wauld could will

intend plan anticipate believe seek propose estimate expect and similar expressions as they relate to the Trust or an

affiliate of the Trust are intended to identify forward-looking statements In particular this news release contains forward-looking

statements with respect to among other things business objectives expected growth results of operations performance business

projects and opportunities and financial results These statements involve known and unknown risks uncertainties and other factors that

may cause actual results or events to differ materially from those anticipated In such forward-looking statements Such statements reflect

the Trusts current views with respect to future events based on certain material factors and assumptions and are subject to certain risks

and uncertainties including without limitation changes in market competition governmental or regulatory developments general

economic conditions and other factors set out in the Trusts public disclosure documents Many factors could cause the Trusts actual

results performance or achievements to vary from those described in this news release including without lImitation those listed above

These factors should not be construed as exhaustive Should one or more of these risks or uncertainties materialize or should

assumptions underlying forward-looking statements prove incorrect actual results may vary materially from those described in this news

release as intended planned anticipated believed sought proposed estimated or expected and such forward-looking statements

included in or incorporated by reference in this news release should not be unduly relied upon Such statements speak only as of the

date of this news release The Trust doss not intend and doss not assume any obligation to update these forward-looking statements

The forward-looking statements contained in this news release are expressly qualified by this cautionary statement

For further information contact

Media Investment Community Website www.altagas.ca

Adrianne Hartley Sheena McKellar Investor Relations

403 691-9873 403 691-9855 1-877-691-7199

adnanne.hartlevaltaqas.ca sheena.mckelIartaltaoas.ca lnvestor.reIationscaltaaas.ca
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ALTAGAS REPORTS RECORD EARNINGS IN 2008

Calgary Alberta February 26 2009 AltaGas Income Trust AltaGas or the Trust TSX ALA.UN today announced

2008 net income of $163.6 million $2.38 per unit basic compared to $108.8 million $1.90 per unit basic in 2007

Net income for the three months ended December 31 2008 was $39.6 million $0.55 per unit basic compared to

$31.8 million $0.55 per unit basic for the same period of 2007

Our strong fourth quarter results reflect our solid business financial strength and commitment to disciplined risk

management said David Comhill Chairman and CEO of the Trust In 2008 we significantly advanced our growth

strategy through the acquisition and integration of Taylor and the further expansion of our portfolio of renewable energy

projects We will continue to build on these achievements and seek further opportunities to grow our business and

create long-term value for our investors

We have dramatically improved our ability to navigate through these tough economic times and to react to future

opportunities by issuing $100 million of equity and terming out $250 million of debt that was to come due later this

year added Mr Cornhill The strength of our asset mix imminent completion of several major projects and new

growth opportunities positions AltaGas well for strong results in 2009 We are also well positioned for 2010 as our new

projects coming on line in 2009 will contribute full years earnings in 2010

AltaGas declared distribution of $0.18 per trust unit and exchangeable unit payable on April 15 2009 to unitholders of

record on March 25 2009 The Trust declared total cash distributions of $0.54 per unit in fourth quarter 2008

The majority of AltaGas revenues are underpinned by contractual arrangements that provide stable and predictable

cash flow Sixty percent of 2009 volumes exposed to fractionation frac spreads have been hedged at more than

$27/Bbl As of year-end AltaGas has hedged approximately two-thirds of its base-load Sundance power generation for

2009 at prices similar to the 2008 average hedge price Management expects strong spot power prices in Alberta to

continue through 2009 largely as result Of power reserve margins which are expected to remain around 10 percent

In addition the Trust contnues to optimIze current operations and develop new assets The volume additions and

efficiency enhancements at the Harmattan Complex as well as the Bear Mountain Wind Park the expansion of the

Pouce Coupe facility and Samia gas storage project will contribute to earnings and cash flow In 2009

FINANCIAL HIGHLIGHTS1

Earnings before interest taxes depreciation and amortization EBITDA were $70.9 million $0.99 per unit in the

fourth quarter compared to $40.3 million $0.70 per unit in the same quarter in 2007 EBITDA for full year 2008

was $256.4 million $3.73 per unit compared to $173.7 million $3.03 per unit In 2007

Funds from operations were $53.8 million $0.75 per unit for fourth quarter 2008 compared to $37.8 million

$0.65 per unit for the same period in 2007 Funds from operations for the year were $217.1 million $3.16 per

unit up from $162.9 million $2.84 per unit in 2007

Total debt on December 31 2008 was $582.0 million compared to $220.7 million at December 31 2007 The

Trusts debt-to-total capitalization ratio as at December 31 2008 was 37.8 percent versus 27.4 percent at the end

of 2007

Includes Non-GMP financial measures Please see previous public disclosures available at wwwaltagas.ca or www.sedar.com for

definitions

Net income in 2008 increased over 2007 as result of the increased energy infrastructure assets from the Taylor

acquisition and higher power prices Net income was negatively impacted by tumarounds at four extraction facilities in
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2008 which resulted in lower earnings of approximately $8.0 million Interest costs were higher compared to 2007 due

to the increased debt as result of the Taylor acquisition Excluding the $1 1.8 million reduction in future tax liability

and $5.6 million after-tax gain on risk management contracts net income was $146.2 million $2.13 per unit basic

Excluding the SIFT tax of $5.4 million and $6.1 million non-cash tax benefit due to the reduced federal tax rates

recorded in 2007 net income for 2007 was $108.1 million $1.88 per unit basic On comparable basis net income

increased 33 percent year over year

Net income in fourth quarter 2008 increased over the same period last year as result of the increased energy

infrastructure assets from the Taylor acquisition and strong results from the power business from higher power prices

Excluding the after-tax gain of $6.lmillion related to risk management contracts net income for fourth quarter was

$33.5 million $0.47 per unit basic Excluding $6.1 million non-cash tax recovery due to reduced federal tax rates

enacted in the fourth quarter 2007 net income for fourth quarter 2007 was $25.7 million $0.53 per unit basic On

comparable basis net income increased 30 percent in fourth quarter 2008 versus the same quarter in 2007

SUBSEQUENT TO THE FOURTH QUARTER
On January 2009 AltaGas acquired wind development project for approximately $2 million The development

assets are located near Medicine Hat Alberta and are expected to provide AltaGas with the potential to develop

approximately 100 MW of wind power generation

On January 15 AltaGas invested $10 million to acquire five percent equity position in Magma Energy Corp

private company focused on the exploration development and operation of geothermal energy projects AltaGas

also received the right to acquire direct interest in certain future geothermal projects developed or acquired by

the company Magma Energy Corp currently owns and operates an MW geothermal energy plant in Nevada as

well as portfolio of geothermal exploration and development projects in the western United States Argentina

Chile Nicaragua and Peru

AltaGas successfully completed an equity offering of 6100000 Trust units at price of $16.50 per Trust unit

representing gross proceeds of approximately $100 million The proceeds from this issue were used to repay

indebtedness

AltaGas secured commitments for new $250 million credit facility with syndicate of banks The credit facility

will be used to retire an existing $250 million credit facility that would have matured in September 2009 Closing

of the new credit facility is expected during the first week of March 2009 The facility has an 18-month term

expiring in August 2010

AltaGas will hold conference call today at a.m MT 11 a.m ET to discuss the fourth quarter and full year 2008

financial and operating results and other general issues and developments concerning the Trust

Members of the media investment community and other interested parties may dial 416-406-6419 or call toll-free at

888 575 8232 No pass code is required Please note that the conference call will also be webcast To listen please

connect here http//events.onlinebroadcasting.com/altagas/022609/index.php

Shortly after the conclusion of the call replay will be available by dialling 416-695 5800 or 800 408 3053 The

passcode is 3282474 The replay expires at midnight ET on March 2009 The webcast will be archived for one

year
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Managements Discussion and Analysis

The audited consolidated annual financial statements and annual Managements Discussion and Analysis which contains additional notes

and disclosures are expected to be filed with SEDAR on or about March 2009 at which time press release to that effect will be issued

The material will also be available on the AltaGas website on that same day www.altagas.ca

This news release contains foward-looking statements When used in this news release the words may would could will intend

plan anticipate believe seek propose estimate expect and similar expressions as they relate to the Trust or an affiliate of the

Trust are intended to identify forward-looking statements In particular this news release contains forward-looking statements with respect

to among others things business object was expected growth results of operations penosrnance business projects and opportunities and

financial results Specifically such forward-looking statements are set forth in respect of the Trusts overall capital outlook as it relates to the

various projects under development by the Trust under the heading Consolidated Outlook In addition such forward-looking statements

are set forth under the headings Gas Business Outlook Power Business Outlook and Capital Projects

These statements involve known and unknown risks uncertainties and other factors that may cause actual results or events to differ

materially from those anticipated in such forward-looking statements Such statements reflect the Trusts current views with respect to future

events based on certain material factors and assumptions and are subject to certain risks and uncertainties including without limitation

changes in market competition governmental or regulatory developments changes in tax legislation general economic conditions and other

factors set out in the Trusts public disclosure documents

Many factors could cause the Trusts or any particular segments actual results performance or achievements to vary from those described

in this MDA including without limitation those listed above and the assumptions upon which they are based proving incorrect These

factors should not be construed as exhaustive Should one or more of these risks or uncertainties materialize or should assumptions

underlying forward-looking statements prove incorrect actual results may vary materially from those described in this MDA as intended

planned anticipated believed sought proposed estimated or expected and such forward-looking statements included in this MDA herein

should not be unduly relied upon These statements speak only as of the date of this News Release The Trust does not intend and does

not assume any obligation to update these forward-looking statements except as required by law The forward-looking statements

contained in this MDA are expressly qualified as cautionary statements

Additional information relating to AltaGas can be found on its website at www.altagas.ca The continuous disclosure materials of the Trust

including its annual MDU and audited financial statements Annual Information Form Information Circular Business Acquisition Report and

Proxy Statement material change reports and press releases issued by the Trust are also avaliable Through the Trusts website or directly

through the SEDAR system at www.sedar.com

AltaGas Income Trust Q4 2008 News Release
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CONSOLIDATED FINANCIAL RESULTS Three Months Ended Years En ed

December 31 Decembe 31

millions 2008 2007 2008 07

Revenue 424.6 336.5 1816.8 8.4

Unrealized gains losses on risk

management 9.6 0.5 11.0 .1

Net revenue1 125.8 76.4 476.5 4.0

EBITDA1 70.9 40.3 256.4 3.7

EBITDA before unrealized gains on risk

management1 61.3 40.8 245.4 2.6

Operating income1 54.1 28.9 189.4 6.6

Operating income before unrealized gains

on risk management1 445 29.4 178.4 5.5

Net income 39.6 31.8 163.6 II 8.8

Net income before tax-adjusted unrealized

gains on risk management1 33.5 32.5 158.0 II 9.3

Net income before tax1 46.0 26.0 162.0 4.7

Totalassets 2163.6 1172.7 2163.6 112.7

Total long-term liabilities 857.5 313.5 857.5 3.5

Net additions to capital assets 47.5 29.8 808.0 1.8

Distributions declared2 38.7 30.5 147.1 8.6

Cash flows

Cash from operations 37.7 59.8 205.4 3.3

Funds from operations1 53.8 37.8 217.1 II 2.9

Three Months Ended Years Er led

December 31 Decembe 31

per unit 2008 2007 2008 07

EBITDA1 0.99 0.70 3.73 .03

EBITDA before unrealized gains on risk

management1 0.86 0.70 3.57 .01

Net income basic 0.55 0.55 2.38 .90

Net income diluted 0.55 0.55 2.36 .89

Net income before tax-adjusted unrealized

gains on risk management1 0.47 0.56 2.30 .90

Net income before tax1 0.64 0.45 2.35 .00

Distributions declared2 0.54 0.525 2.125 65

Cash flows

Cash from operations 0.53 1.03 2.98 .19

Funds from operations1 0.75 0.65 3.16 .84

Units outstanding basic millions

During the period3 71.6 58.0 68.8 7.4

End of period 71.9 58.1 71.9 8.1

Non-GMP financial measure Please see previous public disclosures

Distributions declared of $0.18 per unit per month commencing in August 2008 From August 2007 to July 2008 distributions of 0.175

per unit per month were declared From January 2007 to July 2007 distributions of $0.17 per unit per month were declared

Weighted average
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CONSOLIDATED FINANCIAL REVIEW

Fourth Quarter

Financial results in fourth quarter 2008 were higher than the same quarter 2007 as net income increased by 25 percent

The gas business results represented strong operating performance from the increased asset base due to the

acquisition of Taylor NGL Limited Partnership Taylor in January 2008 The power business also delivered strong

results in the fourth quarter from higher power prices reflecting the impact of the Trusts disciplined hedging strategy

as well as higher spot power prices

Net income for the three months ended December 31 2008 was $39.6 million $0.55 per unit basic compared to

$31.8 million $0.55 per unit basic for the same period in 2007 Excluding the after-tax gain of $6.1 million related to

risk management contracts net income for fourth quarter was $33.5 million $0.47 per unit basic Excluding $6.1

million non-cash tax recovery due to reduced federal tax rates enacted in fourth quarter 2007 net income for fourth

quarter 2007 was $25.7 million $0.44 per unit basic

In fourth quarter 2008 operating income across all segments increased 87 percent to $54.1 million from $28.9 million

Operating income from the gas business was $25.0 million in fourth quarter 2008 compared to $16.4 million in same

quarter 2007 Operating income increased primarily due to the larger energy infrastructure asset base as result of the

Taylor acquisition in January 2008 new facilities in the Field Gathering and Process FGP segment and higher rates

partially offset by natural declines in certain FGP operating areas In the FGP segment planned downtime at Bantry

and operational issues at Rainbow Lake resulted in $1.5 million impact on operating income

In the power business operating income was $32.5 million in fourth quarter 2008 compared to $20.4 million in fourth

quarter 2007 Operating income increased due to higher power prices lower PPA costs and higher contributions from

gas-fired peaking plants partially offset by higher transmission costs

The operating loss in the corporate segment decreased primarily due to unrealized gains in the fair value of risk

management contracts partially offset by lower investment income and higher general and administrative costs due to

the Taylor acquisition overall escalating costs and higher costs to support the growth of the Trust including

approximately $2.0 million in non-recurring costs

On consolidated basis net revenue for fourth quarter 2008 was $125.8 million compared to $76.4 million in same

quarter 2007 In the gas business net revenue increased due to additional extraction processing and transmission

facilities and higher operating cost recoveries These increases were partially offset by lower volume throughput in

certain FGP areas In the power business net revenue increased due to higher prices received on both spot sales and

hedged volumes lower PPA costs and higher contributions from gas-fired peaking plants partially offset by higher

transmission costs In addition an unrealized gain of $9.6 million related to the fair value of risk management contracts

increased net revenue

Operating and administrative expense for fourth quarter 2008 was $54.9 million up from $36.2 million in same quarter

in 2007 The increase was primarily result of new and expanded facilities in the gas business and increased costs to

support the growth of the Trust and overall escalating costs including approximately $2.0 million in non-recurring costs

related to technology support

Amortization expense for fourth quarter 2008 was $16.8 million compared to $11.4 million in the same quarter last

year The increase was due to the additional facilities acquired in 2008
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Interest expense for fourth quarter 2008 was $8.1 million compared to $2.9 million in same quarter 2007 The increase

was due to higher average debt balances of $581.6 million in the fourth quarter of 2008 compared to $218.6 million for

the same period in 2007 and higher average interest rates period-over-period The average effective interest rate was

6.3 percent in fourth quarter 2008 compared to 5.5 percent for fourth quarter 2007 due to the Trust unwinding bond

forward hedge and recording incremental interest expense of approximately $2.0 million

Income tax expense in fourth quarter 2008 was $6.4 million compared to income tax recovery of $5.8 million in the

same period 2007 The increase was primarily due to $6.1 million related to the lower federal corporate income tax

rates enacted in 2007 $3.2 million due to unrealized gains on risk management contracts $1.5 million due to true up

of tax asset balances and $1.4 million due to higher earnings

Full Year 2008

Financial results for 2008 reflect the strong operating performance of AltaGas energy infrastructure assets In 2008 the

Trust increased its assets by approximately $600 million as result of the Taylor acquisition The Trust also completed

approximately $50 million of growth and enhancement initiatives in late 2008 at the Harmattan Complex Net income

increased by 50 percent year-over-year The gas and power businesses each reported year-over-year operating income

increases of 75 percent and 25 percent respectively The gas business reported strong results despite turnarounds at

five extraction facilities in 2008 which resulted in lost revenues of $3.7 million operating costs of $4.3 million major

turnaround at one field processing facility which resulted in $1.0 million in lower operating income The power business

reported strong results due to higher power prices received on both spot and hedged sales as well as higher

contributions from the gas-fired peaking plants The Trust recorded higher interest costs due to the increased debt

balance as result of the Taylor acquisition and lower taxes primarily as result of changes within the Trusts legal

structure

Net income in 2008 was $163.6 million $2.38 per unit basic compared to $108.8 million $1.90 per unit basic in

2007 Excluding $11.8 million reduction in future tax liability
related to changes in the Trust structure and $5.6

million after-tax gain on risk management contracts net income was $146.2 million $2.13 per unit basic Excluding

the Specified Investment Flow-Through SIFT tax of $5.4 million and $6.1 million non-cash tax benefit due to the

reduced federal tax rates recorded in 2007 net income in 2007 was $108.1 million $1.88 per unit basic

Operating income across all segments increased by 50 percent to $189.4 million in 2008 compared to $126.6 million in

2007

Operating income from the gas business was $103.6 million in 2008 compared to $59.3 million in 2007 In the power

business operating income was $117.9 million in 2008 compared to $94.6 million in 2007 In 2008 operating income

from the gas and power businesses was 47 percent and 53 percent respectively of total business operating income

compared to 39 percent and 61 percent respectively for 2007 The improved balance between the gas and power

businesses reflects the impact of the Trusts strategy to have more balanced portfolio of assets

In the gas business operating income increased mainly due to the larger energy infrastructure asset base as result of

the Taylor acquisition higher rates and other revenues in FGP and higher frac spreads partially offset by lower

throughput due to declines planned and unplanned downtime in certain FGP areas and lower volumes processed at

the extraction plants owned prior to January 2008 The gas business reported strong results despite approximately

$10.0 million impact of five extraction plant turnarounds planned and unplanned downtime at some field processing

facilities and fire at the Harmattan Complex

In the power business operating income increased due to higher average power prices higher contributions from the

peaking plants deferral account settlement from the Alberta Electric System Operator AESO and gain on the sale

of one of the Trusts power development projects partially offset by more favourable 30-day rolling average power

price RAPP in 2007 higher transmission costs and higher environmental compliance costs
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The operating loss in the corporate segment increased primarily due to higher costs to support the growth of the Trust

general cost escalations and lower investment income partially offset by the unrealized gain reported on risk

management contracts In 2008 the Trust incurred approximately $2.0 million in non-recurring technology costs

Consolidated net revenue for 2008 was $476.5 million compared to $324.0 million in 2007 In the gas business net

revenue increased due to the addition of extraction processing and transmission facilities higher operating cost

recoveries higher rates and other revenues in FGP and higher frac spreads These increases were partially offset by

lower throughput in certain FGP areas the sale of non-core assets in mid-2007 lower fixed-price gas and transport

sales and lower volumes processed at the extraction plants owned prior to January 2008 In the power business net

revenue increased due to higher average price received on the sale of power higher contributions from the peaking

plants deferral account settlement from the AESO and the gain on sale of power development project partially

offset by higher RAPP in 2007 higher transmission and environmental compliance costs

Operating and administrative expense for 2008 was $220.1 million compared to $150.3 million in 2007 The increase

was due to costs related to new facilities turnaround costs and higher compensation and administrative costs

Operating costs included approximately $8.0 million related to turnaround costs incurred during the year

Approximately 36 percent was recovered Administrative costs included approximately $2.0 million in non-recurring

technology costs

Amortization expense for 2008 was $67.0 million compared to $47.1 million in 2007 The increase was primarily due to

new and expanded facilities in the gas business partially offset by the disposition of non-core assets in second quarter

of 2007

Interest expense in 2008 was $27.4 million compared to $11.9 million in 2007 The increase was primarily due to

higher average debt balances of $581.0 million in 2008 compared to $234.9 million in 2007 The average borrowing

rate for 2008 was 5.3 percent which was consistent with 2007 Included in interest expense in 2008 was approximately

$2.0 million as result of the termination of bond forward contract

Income tax recovery for 2008 was $1.6 million compared to income tax expense of $5.9 million in 2007 Income tax

expense was lower as result of certain tax planning initiatives undertaken by management in 2008 The income tax

expense was lower by $11.8 million as result of applying lower tax rate to the future income tax liability
that arose

from changes in the legal entity structure of the Trust This internal reorganization had the added benefit of reducing

income tax expense by $13.3 million through use of higher intercompany interest offset by income taxes of $12.0

million due to higher operating income The lower 2008 income tax expense was partially offset by $2.3 million in

current taxes from the sale of power project $1.7 million due to higher mark-to-market gains on risk management

contracts and $1.5 million due to an adjustment for the tax asset basis of the Trust For comparative purposes the

enactment of the Specified Investment Flow-Through SIFT tax during 2007 increased income tax expense by $5.3

million Later in the same year income tax expense was reduced by $5.4 million due to the federal income tax rate

reductions

Assuming unit was held throughout 2008 for income tax purposes the Trust expects 87.7 percent of the total

distributions declared in 2008 to be taxed as property income 0.2 percent as dividend income and 12.1 percent as

return of capital For most unitholders the return of capital amount will reduce the cost base of their Trust units for

purposes of calculating the capital gains amount upon disposition of their units Unitholders should seek independent

tax advice in respect of the consequences to them of acquiring holding and disposing of units

Consolidated Outlook

AltaGas is well positioned to deliver another year of strong results in 2009 despite challenging economic

environment The majority of the Trusts earnings are underpinned by long-term fee-for-service cost-of-service or

minimum volume commitment contracts To the extent that the Trust is exposed to frac spreads and power prices in

Alberta the Trust has disciplined hedging strategy which mitigates the impact of frac spread and power price
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volatility The diversified suite of assets contributes to earnings stability as the impact of commodity price exposurs in

the gas and power businesses often offset each other In the gas business results are expected to be flat in 009

compared to 2008 as lower frac spreads are offset by the earnings and cash flow contribution from the 2008 and 009

capital projects as well as fewer turnarounds and increased plant reliability The power business results are
expect4d

to

be lower based on the current forward spot price for power but partly offset by the contribution from the new peking

plants which came on line in late 2008 and the Bear Mountain Wind Park which is expected to be in
service

in

November 2009

The Trust is also well positioned to take advantage of growth opportunities as they arise The $100 million euity

issuance which closed on February 10 2009 reduced the Trusts debt to total capitalization from 37.8 percent at

December 31 2008 to 32 percent on proforma basis In February 2009 the Trust secured commitments for new

$250 million revolving and term credit facility to replace the Trusts $250 million credit facility that was scheduld to

mature in September 2009 The new facility matures August 2010 The stronger balance sheet and increased liquidity

and flexibility provide the Trust with the ability to capitalize on growth opportunities to enhance returns to unitholdes at

time when other market participants may be capital constrained AltaGas expects to term out portion of its ank

credit facilities in 2009 to further improve its financial liquidity and flexibility

Gas Business Outlook

In 2009 the gas business is expected to deliver another year of strong results similar to 2008 Weakness in frac

spreads and lower producer activity are expected to be offset by the contribution from capital expenditures the

Harmattan Complex the Ethylene Delivery System EDS upgrade the Sarnia Storage project the expansion the

Pouce Coupe facility as well as opportunities to consolidate plants and grow volume throughput in areas tha are

experiencing drilling activity In 2009 there is one planned turnaround in the FGP segment expected to cost

approximately $1 million compared to 2008 plant turnarounds in both FGP and extraction which cost approximteIy

$5 million The gas business is also expected to benefit from initiatives such as the Bantry acid gas injection prject

and initiatives at the Harmattan Complex and Rainbow Lake facility which are expected to improve reIiabiIity and

efficiency

Power Business Outlook

In 2009 almost two-thirds of the power delivered to the Alberta Power Pool from the Sundance plant is hedged $76

similar to hedge prices in 2008 Current lower spot prices in the mid-$70s range are expected to result in Iwer

earnings on the unhedged volumes and management believes that the average power demand in Alberta wiI be

relatively flat in 2009 The power business is also expected to incur higher costs as work progresses on developing its

portfolio of renewable projects The increased peaking capacity installed in late 2008 and the Bear Mountain Wind ark

expected to be in service in November 2009 are expected to partially offset the lower earnings in the power busiress

Even with the lower spot prices AltaGas expects the power business to have its second best year of
finaciaI

performance

GLOBAL MARKET CONDITIONS

Global financial markets have recently experienced severe turmoil however AltaGas financial position and abiIty to

generate cash in the short and long terms from its operations remain strong The Trust also has good access to cpitaI

markets In February 2009 the Trust issued trust units for gross proceeds of approximately $100 million and seured

commitments for new $250 million revolving and term credit facility AltaGas access to capital markets was also

demonstrated with its 2008 funding program which consisted of trust unit issue valued at approximately $115
rriIlion

in June 2008 and $250 million credit facility in March 2008 which will be replaced with the new facility securd in

February 2009 In addition trust units issued under the Trusts Distribution Reinvestment and Optional Unit Purchase

Plan DRIP are expected to raise approximately $35 million in 2009

The Trusts liquidity position remains sound underpinned by highly predictable cash flow from operations as wII as

revolving bank lines of $750 million of which $326 million was available as at December 31 2008 and high

participation in the DRIP Subsequent to the equity issuance the Trust has approximately $100 million in incremntal
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available bank lines

Management has completed analyses of recent market conditions on both defined benefit pension plans and

impairment testing for goodwill and intangible assets All analyses concluded that no material adjustment is required

AltaGas Income Trust Q4 2008 News Release



CAPITAL PROJECTS

The outlook for 2009 capital expenditures is approximately $250 million with committed spending of approximtely

$200 million The total of $250 million is expected to be split approximately 28 percent to gas and 72 percent to pwer

projects The majority of the $200 million of committed spending is to complete the construction of the Bear Mouitain

Wind Park

Capital expenditures for 2010 have not yet been finalized The Trust is pursuing many growth opportunities however

capital commitments for 2010 are subject to the economic environment and AltaGas ability to create long4erm

unitholder value As capital projects are approved and committed AltaGas will update the capital outlook for 2010

Gas Projects

Harmattan Co-stream Project

The proposed Harmattan Co-stream Project is expected to bring natural gas from the NOVA Gas Transmission Limited

NGTL system to the Harmattan Complex for processing to recover ethane propane butane and condensate The

NGL Extraction Inquiry hearing held by the Alberta Energy Resources Conservation Board ERCB concluded at the

end of September 2008 and the ERCB provided its ruling in February 2009 The ERCB has stated that proposej co

streaming and side-streaming projects such as the Flarmattan Co-stream Project will be assessed on an indivdual

basis by the ERCB Furthermore the entitlement to the NGL within the common-stream natural gas transporte1 on

Alberta-regulated gas transmission pipelines will be transferred over the next three years to receipt shippers who hold

receipt capacity capacity that gives the shipper the right to place natural gas on the NGTL system rather thaii the

current convention that gives export delivery transporters the rights to the NGL in the common stream This change will

provide AltaGas the opportunity to negotiate competitive pricing and terms to receipt shippers such that they can

access the value of their NGL through the Harmattan Complex With the NGL Inquiry now concluded AltaGa will

resubmit the application for its Harmattan Co-stream Project in the coming months Upon approval construction the

project will commence requiring approximately 14 months to complete The project as currently envisioned is

expected to cost in the range of $100 million to $120 million and is expected to begin contributing to operating inome

in late 2010

Power Projects

Hydroelectric

AltaGas is developing portfolio of run-of-river hydroelectric projects in British Columbia The largest of these is the

195-MW Forrest Kerr run-of-river hydroelectric project in northwest B.C In addition AltaGas is in the early stags of

developing the McLymont Creek 66 MW and Volcano Creek 16 MW run-of-river projects These three projects were

submitted to BC Hydro in late 2008 as part of the Clean Power Call competition to supply electricity Management

understands that BC Hydro intends to respond to the submission to the Clean Power Call by mid-2009 Should AltaGas

be successful in contracting with BC Hydro for these projects it is expected they will be in service sometime from 014

through 2016

AltaGas also has under development number of smaller run-of-river hydroelectric projects in British Columbia With

combined capacity of approximately 70 MW

Wind

Through series of acquisitions AltaGas has the potential of developing approximately 1500 MW of wind pQwer

projects in western Canada and the northern and western United States The portfolio of wind assets includes 200 MW
in mature stage development including Bear Mountain and 1300 MW in early-stage development Of the 500 MW
total potential deveIopment 600 MW are in Canada and the remainder are in the United States
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RESULTS OF OPERATIONS BY SEGMENT

Operating Income Three Months Ended Years Ended

December 31 December 31

millions 2008 2007 2008 2007

Extraction and Transmission 22.2 11.9 83.8 39.1

Field Gathering and Processing 3.1 4.5 20.4 18.2

Energy Services 0.3 0.6 2.0

Power Generation 32.5 20.4 117.9 94.6

Corporate 3.4 7.9 32.1 27.3

54.1 28.9 189.4 126.6

EXTRACTION AND TRANSMISSION

The Extraction and Transmission ET segment consists of interests in six ethane and NGL extraction plants five

natural gas and three NGL transmission systems As result of the Taylor acquisition in January 2008 AltaGas added

an interest in the Younger Extraction Plant in British Columbia acquired the Harmattan Complex the EDS and Joifre

Feedstock Pipeline JFP in Alberta and increased its ownership in the Joifre Extraction Plant to 100 percent from 50

percent

Financial Results Three Months Ended Years Ended

December 31 December 31

millions 2008 2007 2008 2007

Revenue 98.1 39.3 430.1 142.9

Net revenue 42.7 19.3 176.2 67.4

Operating and administrative expense 13.7 5.5 65.1 20.3

Amortization expense 6.8 1.9 27.3 8.0

Operating income 22.2 11.9 83.8 39.1

Operating Statistics Three Months Ended Years Ended

December 31 December 31

2008 2007 2008 2007

Extraction inlet gas processed Mmcf/d1 790 534 801 436

Extraction ethane volumes Bbls/d1 23892 14259 24795 13355

Extraction NGL volumes Bbls/d1 11534 6921 12242 6752

Total extraction volumes Bbls/d1 35426 21180 37037 20107

Frac spread realized $IBbl12 28.41 29.03 26.97 21.38

Frac spread average spot price $IBbl1 18.58 31.84 28.79 22.48

Transmission volumes Mmcf/d13 367 403 379 407

Average for the period

AltaGas reports an indicative frac spread or NGL margin expressed in dollars per barrel of NGL which is derived from Edmonton

postings for propane butane and condensate and the daily AECO natural gas price

Excludes natural gas liquids pipeline volumes

Fourth Quarter

In fourth quarter 2008 the ET segment accounted for approximately 39 percent of operating income from the

operating segments compared to 32 percent in fourth quarter 2007 Operating income in fourth quarter 2008 was $22.2

million compared to $11.9 million reported for the same period in 2007 The primary contributor to the increase in

operating income was the addition of new extraction and transmission facilities with the Taylor acquisition

In fourth quarter 2008 average spot frac spreads declined to $18.58/Bbl from $36.92 ih third quarter 2008 AltaGas

hedging strategy mitigated the impact of the volatility in spot frac spread and resulted in realized frac spread for fourth
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quarter of $28.41/Bbl The overall impact of lower frac spread on volumes from assets owned prior to the Taylor

acquisition was $1.6 million As result of contractual arrangements in place AltaGas was able to shut-in production

of NGL at plants where it was uneconomic to produce Production was shut in at the JEEP facility in December arid

turnaround originally scheduled for second quarter 2009 was completed in December The cost of the turnaround was

$0.7 million approximately 70 percent of which was recovered from customers

Average ethane and NGL volumes in the extraction business increased 67 percent in fourth quarter 2008 compard to

same quarter 2007 mainly due to the addition of the Harmattan Complex Younger Extraction Plant and the remaning

50 percent ownership in the Joifre Extraction Plant Natural gas volumes transported in the transmission business

during the fourth quarter 2008 decreased from the same quarter in 2007 due to lower volumes moved on the Sufied

system However in the transmission business pipeline throughput has minimal impact on the financial results diie to

cost-of-service and take-or-pay contractual arrangements in place

Net revenue in fourth quarter 2008 more than doubled to $42.7 million up from $19.3 million in the same periqd in

2007 Net revenue increased by $20.5 million primarily as result of the extraction and transmission assets acqiired

with Taylor

Operating and administrative expense in fourth quarter 2008 was $13.7 million compared to $5.5 million for the Same

period in 2007 The increase was mainly due to the costs incurred to operate the new facilities

Amortization expense in fourth quarter 2008 was $6.8 million compared to $1.9 million for the same period in 007
The increase was due to additional assets from the Taylor acquisition

Full Year 2008

Operating income in the ET segment for 2008 was $83.8 million compared to $39.1 million in 2007 The priirlary

contributors to the increase in operating income was the addition of new extraction and transmission facilities witl the

Taylor acquisition in January 2008 higher realized frac spreads and increased rates partially offset by lower volimes

processed at the extraction plants owned prior to January 2008 Plant turnarounds and fire at the Harmattan Complex

in 2008 resulted in lower operating income of approximately $8.5 million

In 2008 average ethane and NGL volumes increased primarily as result of the addition of the Harmattan Complex

Younger Extraction Plant and the remaining 50 percent ownership in the Joifre Extraction Plant offset by lower volumes

processed at the extraction plants owned prior to January 2008 Transmission volumes decreased slightly in 2008 due

to lower volumes on the Suffield system

Net revenue in 2008 was $176.2 million up substantially from $67.4 million in 2007 Net revenue increased by $11
1.5

million primarily as result of the extraction and transmission assets acquired with Taylor $1.5 million due to hiher

realized frac spreads $0.9 million due to the Cold Lake Expansion completed in 2007 and $0.6 million due to incresed

transmission rates These increases were partially offset by $2.3 million in lower volumes at the extraction piants

owned prior to January 2008

Operating and administrative expense in 2008 was $65.1 million compared to $20.3 million in 2007 The increase was

mainly due to the costs incurred to operate the Taylor assets acquired in first quarter 2008 Included in operating

expense is $4.1 million due to turnaround costs and $0.5 million as result of the fire at the Harmattan Complex

Amortization expense in 2008 was $27.3 million compared to $8.0 million in 2007 The increase was due to the Taylor

acquisition in January 2008
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FIELD GATHERING AND PROCESSING

The FGP segment includes natural gas gathering pipelines and processing facilities In January 2008 AltaGas added

three interconnected processing facilities Retlaw Enchant and Turin and related gathering systems RET with

processing capacity of 150 Mmcf/d as result of the Taylor acquisition

Financial Results Three Months Ended Years Ended

December 31 December 31

millions 2008 2007 2008 2007

Revenue 35.1 31.7 154.4 135.1

Net revenue 33.6 29.4 143.9 127.4

Operating and administrative expense 23.3 18.5 95.4 83.3

Amortization expense 7.2 6.4 28.1 25.9

Operating income 3.1 4.5 20.4 18.2

Operating Statistics Three Months Ended Years Ended

December 31 December 31

2008 2007 2008 2007

Capacity Mmcf/d1 1172 1023 1172 1023

Throughput gross Mmcfld2 521 511 541 527

Capacity utilization %2 44 50 46 52

Average working interest %1 92 91 92 91

As at the end of the reporting period

Average for the period

Fourth Quarter

Operating income in the FGP segment for fourth quarter 2008 was $3.1 million compared to $4.5 million for the same

quarter of 2007 Operating income decreased due to lower volumes higher expenses the impact of cold weather and

an outage of downstream pipeline This was partially offset by the addition of new plants and higher rates

Processing capacity increased by 150 Mmcf/d mainly as result of the addition of the RET facility Utilization reported

in fourth quarter 2008 was 44 percent compared to 50 percent reported in fourth quarter 2007 primarily due to lower

utilization at the new plants as well as lower throughput at some previously owned facilities

Throughput in fourth quarter 2008 averaged 521 Mmcf/d compared to 511 Mmcf/d fourth quarter 2007 The percent

increase was primarily due to the addition of new plants and additional well tie-ins partially offset by natural declines

downstream outages unusually cold weather resulting in unplanned outages and planned downtime at Bantry to

complete the acid gas injection project

Net revenue for the FGP segment was $33.6 million in fourth quarter 2008 compared to $29.4 million for the same

period in 2007 Net revenue increased due to $4.6 million from new facilities $1.9 million due to higher operating cost

recoveries and $0.3 million from rate increases and higher other facility service revenues These increases were

partially offset by $1.6 million as result of lower volumes due to natural declines operational downtime due to cold

weather and $1.0 million in lower FSR and other revenues

Operating and administrative expense in fourth quarter 2008 was $23.3 million compared to $18.5 million for the same

quarter in 2007 The increase was due to the addition of new facilities higher plant repairs and maintenance and

administrative expenses

Amortization expense for the FGP segment in fourth quarter 2008 was $7.2 million compared to $6.4 million for the

same period in 2007 The increase was due to additional facilities and the full quarter impact of Acme and Corbett

Creek plants
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Full Year 2008

Operating income in the FGP segment was $20.4 million in 2008 compared to $18.2 million in 2007 The incrase

was due to the contribution from new facilities higher rates and other facility service revenues partially offset by lower

throughput higher expenses and the sale of lkhil Joint Venture

Throughput in 2008 averaged 541 Mmcf/d compared to 527 Mmcf/d in 2007 The increase was primarily due the

acquisition of new plants and additional well tie-ins partially offset by natural declines lower producer activityF and

scheduled and unscheduled plant outages

Throughput volumes decreased 19 Mmcf/d in the North District due to general decline and plant turnaround at Rairtibow

Lake Mmcf/d lower volumes due to fire February 13 2008 followed by plant shutdown until May at ClearHills

Mmcf/d general declines in Cold Lake Mmcf/d and Pouce Coupe operating areas and the sale of
IkIllil

Mmcf/d partially offset by increased volumes at Clear Prairie Mmcf/d Throughput volumes in the South Ditrict

increased due to the acquisition of RET 55 Mmcf/d new plant at Acme 4Mmcf/d and higher volumes at B9nnie

Glen Mmcf/d These increases were offset by combined volume declines at Bantry and Princess and some volLmes

being diverted due to plant shut-in on February 12 2008 at Princess Mmcf/d volume declines and lower tie-ins at

Central Border Mmcf/d and Kirkpatrick Mmcf/d volume declines at South Foothills Mmcf/d and Alder Flts

Mmcf/d

Net revenue in the FGP segment was $143.9 million in 2008 compared to $127.4 million in 2007 The increase was

due to $17.6 million from new facilities $6.8 million due to higher operating cost recoveries $1.2 million from

increased rates and higher other facility service revenues These increases were partially offset by $6.8 million de to

lower throughput resulting from volume declines lower producer drilling activity and operational downtime as wIl as

$2.7 million from the sale of the lkhil Joint Venture

Operating and administrative expense in the FGP segment in 2008 was $95.4 million compared to $83.3 millin in

2007 The increase was mainly attributable to $9.0 million for new facilities and $4.2 million due to higher expeises

primarily due to the Rainbow Lake turnaround of which 77 percent was recovered These increases were paitially

offset by $1.2 million in lower expenses from the sale of the lkhil Joint Venture

Amortization expense in the FGP segment in 2008 was $28.1 million compared to $25.9 million in 2007 The incrtease

was due to new and expanded facilities partially offset by the sale of the lkhil Joint Venture in 2007

ENERGY SERVICES

The Energy Services segment consists of two main businesses an energy management business providing erergy

consulting and supply management services and arranging gas and power contracts for non-residential end-users and

gas services business buying and reselling natural gas transportation and storage The segment previously inclided

small portfolio of oil and natural gas production assets that were sold effective May 31 2007

Financial Results Three Months Ended Years Ended

December 31 Decembr 31

millions 2008 2007 2008 007

Revenue 233.8 227.2 1058.7 102.5
Net revenue 3.3 4.0 14.1 0.9

Operating and administrative expense 3.2 3.5 12.7 15.6

Amortization expense 0.4 0.6 2.0 3.3

Operating income 0.3 0.6 2.0
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Operating Statistics Three Months Ended Years Ended

December 31 December 31

2008 2007 2008 2007

Energy management service contracts1 1711 1466 1711 1466

Average volumes transacted GJ/d2 291353 393936 302392 388217

Active energy management service contracts at the end of the reporting period

Average for the period Includes volumes marketed directly volumes transacted on behalf of other operating segments and volumes

sold in gas exchange transactions

Fourth Quarter

Operating loss in the Energy Services segment in fourth quarter 2008 was $0.3 million compared to nil operating

income for the same quarter in 2007 Operating income decreased as result of $0.3 million in lower fixed-price gas

and transport sales

Net revenue in fourth quarter 2008 was $3.3 million compared to $4.0 million for the same period in 2007 Net revenue

decreased as result of $0.7 million due to lower fixed-price gas and transport sales and lower volumes

Full Year 2008

The Energy Services segment reported an operating loss of $0.6 million in 2008 compared to operating income of $2.0

million in 2007 The decrease was due to the $1.6 million gain reported on the sale of oil and natural gas production

assets in second quarter 2007 lower fixed-price gas and transport sales declining volumes and one-time cost for

commissions paid to trade association related to 2007 The decreases were partially offset by one-time pricing

adjustment and lower operating and administrative expenses

Net revenue was $14.1 million in 2008 compared to $20.9 million in 2007 The decrease included $4.4 million from the

sale of oil and natural gas assets in second quarter 2007 and $3.5 million due to lower fixed-price gas and transport

sales and declining volumes partially offset by $0.8 million one-time pricing adjustment

POWER GENERATION

The Power Generation segment comprises approximately 392 MW of total power generation capacity in Alberta

through 50 percent ownership interest in the Sundance power purchase arrangements and capital lease for 25

MW of gas-fired power peaking capacity In addition gas-fired peaking plants at Bantry and Parkland have been

installed with generating capacity of 14 MW The segment also includes 25 percent interest in 7-MW run-of-river

hydroelectric generation facility in British Columbia acquired in January 2008 with the Taylor acquisition

Financial Results Three Months Ended Years Ended

December 31 December 31

millions 2008 2007 2008 2007

Revenue 58.2 45.8 223.5 182.5

Net revenue 35.9 22.9 129.0 104.2

Operating and administrative expense 1.5 0.6 3.7 2.1

Amortization expense 1.9 1.9 7.4 7.5

Operating income 32.5 20.4 117.9 94.6
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Operating Statistics

Three Months Ended Years Ended

December 31 December 31

2008 2007 2008 2007

Volume of power sold GWh 664 673 2623 261

Average price received on the sale of power $/MWh1 87.30 68.07 84.51 68.59

Alberta Power Pool average spot price $/MWh1 95.18 61.75 89.95 6.84

Average for the period

Fourth Quarter

Operating income in the Power Generation segment in fourth quarter 2008 was $32.5 million compared to $20.4 nillion

for the same quarter in 2007 Operating income increased as result of higher spot and hedge power prices Ipwer

PPA costs and higher contributions from gas-fired peaking plants These increases were partially offset by hgher

transmission costs

Net revenue in fourth quarter 2008 was $35.9 million compared to $22.9 million for the same period in 2007 Net

revenue increased $8.4 million due to higher spot prices $2.5 million due to higher prices on hedged volumes $1.6

million in lower PPA costs and $1.5 million due to higher contributions from gas-fired peaking plants These increases

were partially offset by $0.7 million due to higher transmission costs

Operating and administrative expense was $1.5 million in fourth quarter 2008 compared to $0.6 million for the ame
period in 2007 The increase was primarily due to repairs on peaking plant and administrative costs related the

development of run-of-river projects

Amortization expense of $1.9 million in fourth quarter 2008 was consistent with the same period in 2007

Full Year 2008

Operating income in the power business for 2008 was $117.9 million compared to $94.6 million in 2007 The incrase

was due to higher prices received on both spot and hedged sales higher contributions from peaking plants an IESO

deferral account settlement and gain from the sale of power project under development partially offset by higher

PPA costs higher transmission costs and higher costs to comply with Albertas Specified Gas Emitters Regultion

SGER

Net revenue for 2008 was $129.0 million compared to $104.2 million in 2007 The increase included $27.1 millior
due

to higher prices received on higher hedged volumes $9.7 million from higher prices received on spot sales $2.7
njillion

in higher contributions from the gas-fired peaking plants $1.8 million from an AESO deferral account settlement and

$1.6 million from the sale of power development project These increases were partially offset by $8.6 million du to

favourable RAPP received in 2007 as compared to 2008 $5.3 million as result of higher transmission costs $3.2

million of higher costs incurred to comply with Albertas SGER which came into effect mid-2007 and $0.9 million in

other variable costs

Operating and administrative expense of $3.7 million in 2008 was higher than the $2.1 million reported in 007

primarily due to operating and maintenance services AltaGas began providing to the leased peaking plants in F1Iarch

2007 operating and maintenance costs incurred on the Bantry and Parkland generators which came on-line in 008
and administrative costs related to the development of run-of-river projects

Amortization expense of $7.4 million in 2008 was similar to 2007
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CORPORATE

The Corporate segment includes the cost of providing corporate services and general corporate overhead investments

in public and private entities and the effects of changes in the value of risk management assets and liabilities

Management makes operating decisions and assesses performance of its operating segments based on realized

results and key financial metrics such as return on equity and return on capital without the impact of the volatility in

commodity prices and foreign exchange rates Management monitors the impact of mark-to-market accounting as part

of the consolidated entity as risk is managed on portfolio basis Consequently the impact of mark-to-market

accounting on net income is reported and monitored in the Corporate segment

Financial Results Three Months Ended Years Ended

December 31 December 31

millions 2008 2007 2008 2007

Revenue 0.5 1.6 1.9 5.0

Unrealized gains on risk management 9.6 0.5 11.0 1.1

Net revenue 10.1 1.1 12.9 6.2

Operating and administrative expense 13.0 8.4 42.8 31.2

Amortization expense 0.5 0.6 2.2 2.3

Operating loss 3.4 7.9 32.1 27.3

Operating loss before unrealized gains on risk

management 13.0 7.4 43.1 28.4

Fourth Quarter

The operating loss for fourth quarter 2008 was $3.4 million compared to $7.9 million for the same period in 2007 The

decreased loss was mainly due to unrealized gains on risk management contracts and write-off of development

project in 2007 partially offset by lower investment income from Taylor which is now reported in the operating

segments

Net revenue was $10.1 million for the fourth quarter in 2008 compared to $1.1 million in fourth quarter 2007 Net

revenue increased due to $9.6 million in higher unrealized gains on risk management contracts partially offset by $0.7

million primarily due to lower investment income as AltaGas no longer reports investment income from Taylor in the

Corporate segment

Operating and administrative expense for fourth quarter 2008 was $13.0 million compared to $8.4 million for the same

period in 2007 The increase was primarily due to higher compensation of approximately $2.5 million professional

services and rent expense In fourth quarter 2008 the Trust reported approximately $2.0 million in non-recurring

information technology costs

Amortization expense for fourth quarter 2008 was similar to the same quarter 2007

Full Year 2008

The operating loss for 2008 was $32.1 million compared to $27.3 million in 2007 The increased loss was due to higher

operating and administrative costs and lower investment income from Taylor partially offset by unrealized gains on risk

management contracts

Net revenue was $12.9 million for 2008 compared to $6.2 million in 2007 The increase was due to $9.9 million higher

unrealized gains on risk management contracts partially offset by lower investment income of $2.6 million from Taylor

and $0.6 million in lower interest income

Operating and administrative expense was $42.8 million in 2008 compared to $31.2 million in 2007 The increase was

primarily due to higher compensation costs of approximately $7.0 million higher information technology costs of

approximately $2.5 million $2.0 million of which is non-recurring and higher rent of approximately $1.5 million
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Amortization expense for 2008 was similar to 2007 -t

Corporate Outlook

Excluding the impact of mark-to-market accounting the operating loss for 2009 is expected to be similar to 2008

Operating and administrative expenses are expected to increase by approximately five percent but is expected to be

offset by lower costs related to business development activities which are borne by the operating segments in 2009L

The effects of risk management contracts are based on estimates relating to commodity prices and foreign exchange

rates over time The actual amounts will vary based on these drivers and management is therefore unable to predict

the impact of financial instruments However the impact of the accounting standards is expected to be relatively low as

the Trust uses financial instruments to manage exposure to commodity price fluctuations and to buy and sell ga and

power with locked-in margins The Trust does not execute financial instruments for speculative purposes

INVESTED CAPITAL

During fourth quarter 2008 AltaGas acquired capital assets long-term investments and other assets of $45.1 miIlion

compared to $32.5 million in fourth quarter 2007 The increase was mainly due to the EDS Pipeline expansion and

Bear Mountain capital projects Year-to-date December 31 2008 AltaGas acquired capital assets Iong.term

investments and other assets totalling $824.8 million compared to $86.1 million in 2007 which included mainly the

acquisition of Taylor renewable power projects the construction of Bear Mountain Wind Park and capital projets at

Harmattan During 2008 the sale of excess equipment the power development project and the reduction the

carrying value of the Trusts investment in Taylor prior to the acquisition resulted in reduction of net invested capital

of $63.6 million

Power

Generation

Net Invested Capital Investment Type

ET FGP

Three Months Erded

December 31 OO8

Jotalmillions Energy Services Corporate

Invested capital

Capital assets 18.4 12.0 0.5 16.2 1.9 49.0

Long-term investments and

other assets 4.2 0.3 3.9

18.4 12.0 0.5 12.0 2.2 45.1

Disposals

Capital assets 0.1 1.4 1.5

Net invested capital 18.3 10.6 0.5 12.0 2.2 43.6

Net Invested Capital Investment Type Year Ended

December 31 OO8

ET FGP Power

millions Energy Services Generation Corporate
rotaI

Invested capital

Capital assets 610.9 63.9 0.3 141.7 6.6 83.4

Long-term investments and

other assets 0.7 0.7 1.4

610.9 63.9 0.3 142.4 7.3 14.8

Disposals

Capital assets 0.1 10.1 5.2 15.4

Long-term investments and

other assets 48.2 I8.2

Net invested capital 610.8 53.8 0.3 137.2 40.9 71.2
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Power

Generation

The Trust categorizes its invested capital into maintenance growth and administration

Maintenance capital expenditures were $1.2 million in fourth quarter 2008 compared to $0.3 million in the same period

in 2007 due to various maintenance programs in the FGP segment Growth capital of $41.5 million was incurred in

fourth quarter 2008 fourth quarter 2007 $31.5 million which included the construction of Bear Mountain Wind

project various extraction transmission and field gathering and processing projects hydroelectric power projects

under development installation of the new power peaking equipment and the development of the Sarnia storage

project Administrative capital for the fourth quarter was $2.4 million compared to $0.7 million in the same period of

2007

Maintenance capital expenditures were $3.7 million in 2008 compared to $5.7 million in 2007 Growth capital of $813.5

million was expended in 2008 2007 $56.2 million which was largely composed of $592.0 million for the Taylor

acquisition $48.7 million for the Bear Mountain Wind Project $53.9 million for extraction and transmission facilities

$29.6 million for field gathering and processing facilities $80.0 million for renewable power projects $9.0 million on the

installation of the new power peaking equipment and $0.2 million for the development of the Sarnia storage

Administrative capital expenditures of $7.6 million in 2008 were significantly lower than the $24.2 million recorded in

2007 The decrease was due to $12.5 million recorded in 2007 as result of accounting for the Trusts investment in

Taylor from the equity to the cost method and reclassing the investment as available-for-sale and $9.2 million

promissory note received from the sale of oil and natural gas production assets in 2007 The growth capital has been

financed through increased long-term debt

Net Invested Capital Investment Type

ET FGP

Three Months Ended

December 31 2007

millions Energy Services Corporate Total

Invested capital

Capital assets 0.3 15.3 1.0 12.7 0.8 30.1

Long-term investments and

other assets 2.4 2.4

0.3 15.3 1.0 12.7 3.2 32.5

Disposals

Capital assets 0.3 0.3

Net invested capital 0.3 15.0 1.0 12.7 3.2 32.2

Net Invested Capital Investment Type Year Ended

December31 2007

ET FGP Power

millions Energy Services Generation Corporate Total

Invested capital

Capital assets 5.0 29.1 9.8 22.0 2.3 68.2

Long-term investments and

other assets 0.5 18.4 17.9

5.0 29.1 9.8 21.5 20.7 86.1

Disposals

Capital assets 0.3 15.9 30.2 46.4

Long-term investments and

other assets

Net invested capital 4.7 13.2 20.4 21.5 20.7 39.7

AltaGas Income Trust Q4 2008 News Release 18



2-34c1

Invested Capital Use Three Months Ended

December 31 O08

ET FGP Power

millions Energy Services Generation Corporate
Total

Invested capital

Maintenance 1.2 1.2

Growth 18.5 10.5 0.5 12.0 41.5

Administrative 0.2 2.2 2.4

Invested capital 18.5 11.9 0.5 12.0 2.2

Certain maintenance and growth capita expenditures have been recassed belween segments

Invested Capital Use Year Erlded

December31 008

ET FGP Power

millions Energy Services Generation Corporate
Total

Invested capital

Maintenance 1.5 2.2 3.7

Growth 609.5 59.3 0.2 142.4 2.1 813.5

Administrative 2.3 0.1 5.2 7.6

Invested capital 611.0 63.8 0.3 142.4 7.3 84.8

Invested Capital Use Three Months Eflded

December31 007

ET FGP Power

millions Energy Services Generation Corporate total

Invested capital

Maintenance 0.3 0.3

Growth 14.4 1.0 12.7 3.4 1.5

Administrative 0.9 0.2 0.7

Invested capital 0.3 15.3 1.0 12.7 3.2 2.5

Invested Capital Use Year Ended

December31 Z007

ET FGP Power

millions Energy Services Generation Corporate rotal

Invested capital

Maintenance 1.7 4.0 57

Growth 3.3 23.3 9.3 21.5 1.2 56.2

Administrative 1.8 0.5 21.9 24.2

Invested capital 5.0 29.1 9.8 21.5 20.7 p6.1
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SUBSEQUENT EVENTS

Acquisition of Glenridge Wind Development Project
SiC FI 2-349 11

On January 2009 AltaGas acquired the Glenridge Wind Development Project for $2.2 million The development

assets are located near Medicine Hat Alberta and are expected to provide AltaGas with the potential to develop

approximately 100 MW of wind power generation

Financing

On January 27 2009 AltaGas entered into an agreement with syndicate of underwriters co-led by TD Securities Inc

and Clarus Securities Inc under which the underwriters have agreed to purchase from AltaGas and sell to the public

6100000 trust units at purchase price of $16.50 per unit On February 10 2009 AltaGas announced the closing of

the offering resulting in gross proceeds of approximately $100 million The net proceeds from the offering will be used

to reduce indebtedness The offering forms part of comprehensive debt and equity financing plan which includes the

equity offering as well as new syndicated revolving and term credit facility The new facility replaces the Trusts $250

million 18-month credit facility expiring in September 2009

Investment in Magma Energy Corp

On January 15 2009 AltaGas invested $10 million to acquire approximately five percent equity position in Magma

Energy Corp private company focused on the exploration development and operation of geothermal energy

projects AltaGas also received the right to acquire direct interest in certain future geothermal projects developed or

acquired by the company Magma Energy Corp currently owns and operates an MW geothermal energy plant in

Nevada as well as portfolio of geothermal exploration and development projects in the western United States

Argentina Chile Nicaragua and Peru
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Consolidated Balance Sheets ic
unaudited

As at December 31

thousands 2008 2007

ASSETS

Current assets

Cash and cash equivalents 18304 12451

Accounts receivable 220280 191879

Inventory 775 130

Customer deposits 24017 24369

Risk management 118166 52308

Other current assets 7705 9714

389247 29051

Capital assets 1436686 682322

Energy arrangements contracts and relationships 138913 9516
Goodwill 143840 1860
Risk management 37131 21 b56

Long-term investments and other assets 17744 64509

2163561 1172h4

LIABILITIES AND UNITHOLDERS EQUITY

Current liabilities

Accounts payable and accrued liabilities 198232 177802

Distributions payable to unitholders 12943 10167

Short-term debt 4493 3$51

Current portion of long-term debt 1363 1234

Customer deposits 24017 24369

Deferred revenue 2777 1718

Risk management 82832 46345

Other current liabilities 21927 9321

348584 274507

Long-term debt 559412 215949

Asset retirement obligations 41708 18811

Future income taxes 211256 58229

Risk management 22644 17582

Convertible debentures 16682

Other long-term liabilities 5833 2948

1206119 588026

Unitholders equity 957442 58488

2163561 117214

See accompanying note to the Consolidated Financial Statements
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Consolidated Statements of Income

and Accumulated Earnings
unaudited

Three months ended Year ended

December 31 December 31

thousands except per unit amounts 2008 2007 2008 2007

REVENUE

Operating 414466 335401 1803928 1422242

Unrealized gain loss on risk management 9600 502 10986 1115

Other 491 1583 1881 5037

424557 336482 1816795 1428394

EXPENSES

Cost of sales 298773 260048 1340318 1104399

Operating and administrative 54944 36150 220131 150297

Amortization

Capital assets 14275 9491 57075 39477

Energy arrangements contracts and

relationships 2491 1903 9903 7614

370483 307592 1627427 1301787

Interest expense

Short-term debt 2321 222 2632 491

Long-term debt 5735 2683 24767 11394

Income before income taxes 46018 25985 161969 114722

Income tax expense recovery

Current income tax 65 297 2328 297

Future income tax 6456 6115 3930 5631

Net income 39627 31803 163571 108794

Accumulated earnings beginning of period 634356 478609 510412 401618

Accumulated earnings end of period 673983 510412 673983 510412

Net income per unit

Basic 0.55 0.55 2.38 1.90

Diluted 0.55 0.55 2.36 1.89

Weighted average number of units outstanding thousands

Basic 71610 57960 68813 57382

Diluted 72506 57991 69704 57420

See accompanying note to the Consolidated Financial Statements

AltaGas Income Trust Q4 2008 News Release 22



Consolidated Statements of Comprehensive Income

and Accumulated Other Comprehensive Income
unaudited

thousands

Three months ended

December 31

2008

Year ended

December 31

007

Net income 39627 31803 163571

See accompanying note to the Consolidated Financial Statements

2007 2008

Other comprehensive income loss net of tax

Unrealized net gain loss on available-for-sale

financial assets

Unrealized net gain on derivatives designated as

cash flow hedges

Reclassification of available-for-sale financial

asset as result of business acquisition

Reclassification to net income of net gain loss

on derivatives designated as cash flow

hedges pertaining to prior periods

108794

179026614

19736 5449 20560 7051

17873

700 2381 1686 4850

19036 14444 4373 29803

58663 46247 167944 138 597Comprehensive income

Accumulated other comprehensive income

beginning of period 12506 12725 27169

Adjustment resulting from adoption of new

financial instrument accounting standards 2634
Other comprehensive income net of tax 19036 14444 4373 29803

Accumulated other comprehensive income

end of period 31542 27169 31542 27169
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Consolidated Statements of Cash Flows
unaudited

Three months ended Year ended

December 31 December 31

thousands 2008 2007 2008 2007

Cash from operations

Net income 39627 31803 163571 108794

Items not involving cash

Amortization 16766 11395 66978 47091

Accretion of asset retirement obligations 509 208 2302 1474

Unit-based compensation 87 94 387 553

Future income tax expense recovery 6456 6115 3930 5631

Gain loss on sale of assets 320 239 2045 57

Equity income 972 610 1388 2274
Distributions from equity investments 82 291 1490

Unrealized gain on risk management 9600 502 10986 1115
Goodwill impairment 100 100

Other 1107 321 1801 1199

Asset retirement obligations settled 345 206 744 346
Net change in non-cash working

capital 15766 21768 10891 20725

37731 59811 205446 183279

Investing activities

Increase decrease in customer deposits 515 1455 352 8065
Decrease in note receivable 2400 6500 5100

Acquisition of capital assets 33053 27980 143928 65065

Disposition of capital assets 186 37 15618 9759

Acquisition of long-term investments and other

assets 4577 3455 311493 5567
Disposition of long-term investments and other

assets 37 412

36929 27506 432951 63426

Financing activities

Increase decrease in short-term debt 4348 1079 942 3551

Net issuance repayment of revolving

long-term debt 21093 106127 233985 146708

Issuance of long-term debt 100000 100000

Repayment of long-term debt 216 1204 5792 1204
Distributions to unitholders 38616 30406 144348 118061

Net proceeds from issuance of units 9556 6649 144071 41794

Net proceeds from issuance of warrants 4500

3835 32167 233358 120628

Change in cash and cash equivalents 3033 138 5853 775
Cash and cash equivalents beginning of period 21337 12313 12451 13226

Cash and cash equivalents end of period 18304 12451 18304 12451

See accompanying note to the Consolidated Financial Statements
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SEGMENTED INFORMATION

AltaGas is an integrated energy trust with portfolio of assets and services used to move energy from the source tQ the

end-user The majority of the transactions among the reporting segments are recorded at the market price of the

commodities and the remainder are at the exchange amount The following describes the Trusts five reporting

segments

Extraction and Transmission ET

Field Gathering and Processing FGP
Energy Services

Power Generation

NGL processing and extraction plants and transmission pipelines to

transport natural gas and NGL

natural gas gathering lines and processing facilities

energy consulting and sale of natural gas and electricity

coal-fired and gas-fired power output under power purchase

arrangements and other agreements gas-fired power plants wind and

run-of-river power projects under development and

Corporate the costs of providing corporate services and general corporate

overhead investments in public and private entities corporate assets

and the effects of changes in the fair value of risk management contracts

The following tables show the composition by segment

Includes non-cash transactions of $14658

Includes non-cash transactions of $8477

Energy

Services

233794

Three Months Ended

December 31 2008 ET FGP
Revenue 98101 35099

Gas Power

Subtotal ntinn
Intersegment

nrn.rt Total

366994 58168 492 1067 414957

Unrealized gain on risk management 9600 9600

Cost of sales 55380 1546 230492 287418 22297 10942 298773

Operating and administrative 13792 23238 3205 40235 1479 12985 245 54944

Amortization 6691 7134 447 14272 1928 566 16766

Interest expense 8056 8056

Income loss before income taxes 22238 3181 350 25069 32464 11515 46018

Net additions reductions to

Capital assets1 18474 10522 445 29441 16263 1821 47525

Energy services arrangements

contracts and relationships

Long-term investment and other assets2 4229 329 3900

Goodwill 142725 115 142840 142840

Segmented assets $1038581 530855 138899 1708335 268474 186752 2163561
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Includes non-cash transactions of $1896

Includes non-cash transactions of $1031

SEC Fie 2--34ji

Years Ended

December 312008
Energy

Services

Gas Power

tihtntI

Intersegment

Cornorate Iinn4snET FGP Total

Revenue 430132 154402 1058653 1643187 223510 1882 62770 1805809

Unrealized gain on risk management 10986 10986

Cost of sales 253910 10558 1044521 1308989 94518 63189 1340318

Operating and administrative 65164 95353 12713 173230 3715 42767 419 220131

Amortization 27214 28071 2021 57306 7436 2236 66978

Interest expense 27399 27399

Income loss before income taxes 83844 20420 602 103662 117841 59534 161969

Net additions reductions to

Capital assets1 610886 53695 266 664847 136523 6592 807962

Energy service arrangements

contracts and relationships 53000 53000 53000

Long-term investment and other assets21 713 47479 46766

Goodwill 143725 115 143840 143840

Segmented assets $1038581 530855 138899 1708335 268474 186752 2163561

1Includes non-cash transactions of $679652

Includes non-cash transactions of $358259

Three Months Ended

December31 2007
Energy Gas Power Intersegment

ET FGP Services Subtotal Generation Corporate Elimination Total

Revenue 39294 31685 227232 298211 45815 1583 8625 336984

Unrealized loss on risk management 502 502

Costof sales 19939 2244 223192 245375 22951 8278 260048

Operating and administrative 5476 18573 3439 27488 603 8406 347 36150

Amortization 2004 6359 552 8915 1894 585 11394

Interest expense 2905 2905

Income loss before income taxes 11875 4509 49 16433 20367 10815 25985

Net additions to

Capital assets1 259 15053 1058 16370 12704 765 29839

Long-term investment and other assets2 2388 2387

Goodwill 18045 215 18260 18260

Segmented assets 241198 507876 115850 864924 151401 156389 1172714
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Includes non-cash transactions of $33516

Includes non-cash transactions of $12711

Energy Gas Power

ET FGP Services Subtotal Generation

142938 135105 1022506 1300549 182535

Years Ended

December 31 2007

Revenue

Intersegment

rporate Eliminaton Total

5037 60842 1427279

Unrealizedgainonriskmanagement 1115 1115

Costof sales 75495 7655 1001599 1084749 78373 58723 1104399

Operating and administrative 20300 83344 15576 119220 2035 31161 2119 150297

Amortization 8055 25901 3307 37263 7488 2340 47091

Interest expense 11885 11885

lncomelossbeforeincometaxes 39088 18205 2024 59317 94639 39234 114722

Net additions reductions to

Capital assets1 4672 13213 20457 2572 22013 2349 21790

Long-term investment and other

assets2 530 18396 17866

Goodwill 18045 215 18260 18260

Segmented assets 241198 507876 115850 864924 151401 156389 1172714
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Supplementary Quarterly Financial and Operating Information

millions unless otherwise indicated 2008 Q4-08 Q3-08 Q2-08 Q1-08

FINANCIAL HIGHLIGHTS1

Net Revenue2

Extraction and Transmission 176.2 42.7 43.8 44.1 45.6

Field Gathering and Processing 143.9 33.6 38.1 40.6 31.6

Energy Services 14.1 3.3 4.4 3.0 3.4

Power Generation 129.0 35.9 32.8 31.9 28.4

Corporate 12.9 10.1 3.6 2.8 2.0

Intersegment Elimination 0.4 0.2 0.5 0.3

476.5 125.8 122.7 117.3 110.7

EBITDA2

Extraction and Transmission 111.1 29.0 25.4 25.7 31.0

Field Gathering and Processing 48.5 10.3 14.2 12.8 11.2

Energy Services 1.4 0.1 1.4 0.4 0.3

PowerGeneration 125.3 34.4 31.8 31.4 27.7

Corporate 29.9 2.9 4.7 15.7 6.6

256.4 70.9 68.1 53.8 63.6

Operating Income Loss2

Extraction and Transmission 83.8 22.2 18.0 18.8 24.8

Field Gathering and Processing 20.4 3.1 7.2 5.8 4.3

Energy Services 0.6 0.3 0.8 0.9 0.2

Power Generation 117.9 32.5 30.1 29.4 25.9

Corporate 32.1 3.4 5.4 16.1 7.2

189.4 5.4.1 50.7 37.0 47.6

OPERATING HIGHLIGHTS

Extraction and Transmission

Extraction inlet gas processed Mmcf/d4 801 790 781 759 872

Extraction volumes Bbls/d4 37037 35426 35591 35335 41799

Transmission volumes Mmcf/d45 379 367 381 390 379

Frac spread realized $/Bbl46 26.97 28.41 26.02 27.61 27.02

Frac spread average spot price $IBbl46 28.79 18.58 36.92 30.32 28.92

Field Gathering and Processing

CapacitygrossMmcf/d3 1172 1172 1178 1178 1178

Throughput gross Mmcf/d4 541 521 545 554 542

Capacity utilization %4 46 44 46 47 46

Energy Services

Energy management service contracts3 1711 1711 1572 1514 1499

Average volumes transacted GJId 302392 291353 298608 303212 324758

Power Generation

Volume of power sold GWh4 2623 664 651 648 660

Average price received on sale of power $/MWh4 84.51 87.30 83.10 89.46 78.24

Alberta Power Pool average spot price $/MWh4 89.94 95.18 80.36 107.56 76.69

Columns may not add due to rounding

Non-GAAP financial measure

As at period end

Average for the period

Excludes natural gas liquids pipeline volumes

AltaGas reports an indicative frac spread or NGL margin expressed in dollars per barrel of NGL which is derived from Edmonton postings for propane

butane and condensate and the
daily

AECO natural gas price
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Other Information

DEFINITIONS

Bbls/d barrels per day

Bcf billion cubicfeet _.-_
GJ gigajoule

GWh gigawatt-hour

Mcf thousand cubic feet

Mmcfld million cubic feet per day

MW megawatt

MWh megawatt-hour

ABOUT ALTAGAS

AltaGas Income Trust is one of Canadas largest and fastest growing integrated energy infrastructure organizations

The Trust creates value by growing and optimizing gas and power infrastructure including focus on renewable energy

sources

AltaGas Income Trusts units are listed on the Toronto Stock Exchange under the symbol ALA.UN The Trust is

included in the SPITSX Composite Index the SPITSX Income Trust Index and the SP/TSX Capped Energy Trust

Index

For further information contact

Media Investment Community website www.altagas.ca

Adnanne Hartley Sheena McKellar Investor Relations

403 691-9873 403 691-9855 1-877-691-7199

adnanne.hartleyäaltaQas.ca sheena.mckellaräaItaaas.ca investor.relationsäaltagas.cp
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ALTAGAS FILES 2008 YEAR-END FINANCIAL DISCLOSURE DOCUMENTS

Calgary Alberta March 2009 AltaGas Income Trust AltaGas or the Trust TSX ALA.UN today

announced that its audited Consolidated Financial Statements and accompanying notes for the year ended

December 31 2008 as well as the related Managements Discussion and Analysis are now available online

at www.altaaas.ca All documents have been filed with the relevant securities regulators and are posted on the

Canadian Securities Administrators website at www.sedar.com

Summary year-end disclosure was provided on February 26 2009 in the fourth quarter and year-end news

release and during conference call held that same day The transcript for that conference call will be

available on the Trusts website shortly

The print versions of the 2008 Annual Report Notice of Annual Meeting and Management Proxy Circular will

be mailed to AltaGas unitholders in late March AltaGas annual and special meeting will be held at 300 p.m

MDT on Tuesday April 21 2009 at The Metropolitan Centre in Calgary Alberta

Tax information for cash distributions declared by the Trust in 2008 is now available on the AltaGas website

www.altaaas.ca by selecting Investors and then Tax Information

AltaGas Income Trust is one of Canadas largest and fastest growing energy infrastructure organizations The

Trust creates value by acquiring growing and optimizing gas and power infrastructure induding focus on

renewable energy sources

AltaGas Income Trusts units are listed on the Toronto Stock Exchange under the symbol ALA.UN The Trust

is included in the SPITSX Composite Index the SP/TSX Income Trust Index and the SP/TSX Capped

Energy Trust Index

This news release contains forward-looking statements When used in this news release the words may would could will

intend plan anticipate believe seek propose estimate expect and similar expressions as they relate to the Trust or an

affiliate of the Trust are intended to identify forward-looking statements In particular this news release contains forward-looking

statements with respectto among other things business objectives expected growth results of operations performance business

projects and opportunities and financial results These statements involve known and unknown lsks uncertainties and other factors that

may cause actual results or events to differ materially from those anticipated in such forward-looking statements Such statements reflect

the Trusts current views with respect to future events based on certain material factors and assumptions and are subject to certain risks

and uncertainties including without limitation changes in market competition governmental or regulatory developments general

economic conditions and other factors set out in the Trusts public disdosure documents Many factors could cause the Trusrs actual

results performance or achievements to vary from those described in this news release including without limitation those listed above

These factors should not be construed as exhaustive Should one or more of these risks or uncertainties materialIze or should

assumptions underlying forward-looking statements prove incorrect actual results may vary materially from those described in this news
release as intended planned anticipated believed sought proposed estimated or expected and such forward4ooklng statements

included in or incorporated by reference in this news release should not be unduly relied upon Such statements speak only as of the

date of this news release The Trust does not intend and does not assume any obligation to update these forward-looking statements

The forward-looking statements contained in this news release are expressly qualified by this cautionary statement

For further information contact

Media Investment Community Website www.altagas.ca

Adrianne Hartley Sheena McKeIlar Investor Relations

403 691-9873 403 691-9855 1-877-691-7199

adrianne.hartleväaItaaas.ca sheena.mckellaraltaoas.ca investor.relatlonsaltaoas.ca
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FEE RULE

FORM 13-502F1

CLASS REPORTING ISSUERS PARTICIPATION FEE

Reporting Issuer Name ALTAGAS INCOME TRUST

Fiscal year end date used

to calculate capitalization December31 2008

Market value of listed or quoted securities

Total number of securities of class or series outstanding as at the issuers most recent fiscal year end

69761778

Simple average of the closing price of that class or series as of the last trading day of each month of the

fiscal year See clauses 2.1 1aiiA and of the Rule ii

22.99

Market value of class or series

1603823276

Repeat the above calculation for each class or series of securities of the reporting issuer that was listed

or quoted on marketplace in Canada or the United States of America at the end of the fiscal year

Market value of other securities

See paragraph 2.11b of the Rule

Provide details of how value was determined

Repeat for each class or series of securities

Capitalization

Add market value of all classes and series of securities 1603823276

Participation Fee $29700

From Appendix of the Rule select the participation fee beside the capitalization calculated above

New reporting issuers reduced participatIon fee if applicable

See section 2.6 of the Rule

Participation fee Number of entire months remaining

in the issuers fiscal year

12

Late Fee if applicable

As determined under section 2.5 of the Rule



SEC File 82-34911

managements
discussion and analysis

The Managements Discussion and Analysis MDA of

operations and Consolidated Financial Statements presented

herein are provided to enable readers to assess the results

of operations liquidity and capital resources of AltaGas

Income Trust AltaGas or the Trust as at and for the year

ended December 31 2008 compared to 2007 This MDA
dated March 2009 should be read in conjunction with the

accompanying audited Consolidated Financial Statements and

notes thereto of the Trust for the year ended December 31

2008

This MDA contains forward-looking statements When used

in this MDA the words may would could will

intend plan anticipate believe seek propOse

estimate expect and similar expressions as they relate

to the Trust or an affiliate of the Trust are intended to identify

forward-looking statements In particular this MDA contains

forward-looking statements with respect to among others

things business objectives expected growth results of

operations performance business projects and opportunities

and financial results Specifically such forward-looking

statements are set forth under Strategy Consolidated

Outlook Gas Business Capitalizing on Opportunities

Gas Business Outlook Power Business Capitalizing

on Opportunities Power Business Outlook Capital

Projects and Corporate Outlook

These statements involve known and unknown risks

uncertainties and other factors that may cause actual results

or events to differ materially from those anticipated in such

forward-looking statements Such statements reflect the

Trusts current views with respect to future events based on

certain material factors and assumptions and are subject to

certain risks and uncertainties including without limitation

changes in market competition governmental or regulatory

developments changes in tax legislation general economic

conditions and other factors set out in the Trusts public

disclosure documents

Many factors could cause the Trusts or any of its business

segments actual results performance or achievements to

vary from those described in this MDA including without

limitation those listed above as well as the assumptions upon

UU f-\

which they are based proving incorrect These factors should

not be construed as exhaustive Should one or more of these

risks or uncertainties materialize or should assumptions

underlying forward-looking statements prove incorrect actual

results may vary materially from those described in this MDA

as intended planned anticipated believed sought proposed

estimated or expected and such forward-looking statements

included In this MDA herein should not be unduly relied upon

These statements speak only as of the date of this MDA The

Trust does not intend and does not assume any obligation to

update these forward-looking statements except as required

by law The forward-looking statements contained in this

MDA are expressly qualified as cautionary statements

Financial outlook information contained in this MDA about

prospective results of operations financial position or cash

flows is based on assumptions about future events including

economic conditions and proposed courses of action based

on managements assessment of the relevant information

currently available Readers are cautioned that such financial

outlook information contained in this MDA should not be

used for the purposes other for which It Is disclosed herein

Additional information relating to AltaGas can be found on

its website at www.altagas.ca The continuous disclosure

materials of the Trust including Its annual MDA and

Consolidated Financial Statements Annual Information

Form Information Circular Business Acquisition Report

and Proxy Statement material change reports and press

releases issued by the Trust are also available through the

Trusts website or directly through the SEDAR system at www

sedar.com

ALTAGAS INCOME TRUST

The material businesses of the Trust are operated by AltaGas

Ltd AltaGas Operating Partnership AltaGas Limited

Partnership and AltaGas Pipeline Partnership Taylor NGL

Limited Partnership Taylor as well as AltaGas Energy

Limited Partnership formerly known as PremStar Energy

Canada Umited Partnership ECNG Energy LP collectIvely

the operating subsidiaries AltaGas Renewable Energy

Inc AREI formerly known as NovaGreenPower Inc and

AltaGas Renewable Energy GP Inc ARELP formerly known

CD

CD

-1



overview of the business
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as GreenWing Energy Development GP Inc. The cash flow of the Trust is solely dependent on the results of the operating

subsidiaries and is predominantly derived from interest earned on loans to the operating subsidiaries and from dividends or returns

of capital from equity interests held within the Trust structure

AltaGas General Partner Inc through its Board of Directors the members of which are elected by the Trust at the direction of the

holders of the units has been delegated by the trustee of the Trust to manage or supervise the business and affairs of the Trust

AltaGas Ltd provides all management administrative and operating services to the Trust and its subsidiaries

VISION

AltaGas vision is to be leading Canadian energy infrastructure company with focus across Canada and the northern and

western United States by capitalizing on its solid underlying business operational expertise and financial strength To achieve

its vision AltaGas focuses on increasing the value and profitability of its existing assets and growing and diversifying through

development and acquisition of gas and power infrastructure

OVERVIEW OF THE BUSINESS

AltaGas is natural gas and power infrastructure business with physical links along the energy value chain AltaGas has significant

operating experience that has delivered strong track record of efficiency reliability and profitability of its assets AltaGas also

has knowledge of the markets it serves and the financial discipline required to create long-term value for its investors AltaGas

is focused on maximizing the profitability and long-term value of its current assets and growing its energy infrastructure business

through the acquisition and development of assets and by providing services that are linked to its existing business

The gas business is composed of gathering and processing assets which include natural gas gathering pipelines and processing

facilities The gathering systems move natural gas from producing wells to processing facilities and the processing facilities

remove impurities and certain hydrocarbon components from natural gas in addition to compressing the gas to meet downstream

pipelines operating specifications for transportation The processing assets also include ethane and natural gas liquids NGL

extraction and field fractionation facilities Extraction plants straddle major natural gas transmission pipelines and reprocess

the natural gas to extract and recover ethane and NGLs The Trust has 1.6 Bcf/d extraction processing capacity and 1.2 Bcf/d

raw gas processing capacity The gas business also includes natural gas and NGL transmission pipelines Transmission pipelines

deliver natural gas and NGLs to distribution systems end-users or other downstream pipelines Another key component of the

gas business is the ability to use AltaGas market knowledge and expertise to optimize assets to create value AltaGas provides

energy consulting and supply management services to non-residential end-users buys and resells energy gas transportation and

storage and markets gas for producers to further enhance value by optimizing the infrastructure that forms much of the value

chain

The power business consists of 353 MW of coal-fired base-load generation acquired under power purchase arrangements PPA5

The PPAs are owned through 50 percent ownership interest in the Sundance PPAs giving AltaGas the rights to Sundance

power output and ancillary services until December 31 2020 The Sundance plant is located 70 km west of Edmonton Alberta

AltaGas power generation portfolio also includes the Bear Mountain Wind Park near Dawson Creek British Columbia which will

have capacity of 102 MW and is currently under construction and expected to be in service in November 2009 39 MW of gas-

fired power peaking capacity of which 25 MW was acquired under capital lease as well as 25 percent interest in 7-MW

run-of-river hydroelectric generation facility In 2008 the Trust made number of acquisitions adding eight run-of-river projects

in B.C and various wind projects in Canada and the United States AltaGas currently has combined potential of approximately

1900 MW in renewable energy development projects

ALTAGAS STRATEGY

The Trust is pure play energy infrastructure business that provides services along the energy value chain through gathering

processing transporting storage and marketing of natural gas and NGL5 and the generation and sale of electricity The sound

long-term supply and demand fundamentals for gas and power form the foundation for AltaGas strategy
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The Trusts strategy is to increase unitholder value through the delivery of sustainable and increasing earnings and cash flow

from its existing assets as well as from the growth and diversification of its business through acquisition and construction of

new natural gas and power infrastructure assets with long economic lives Investments are diversified in terms of revenue source

contractual terms exposure to industry cycles and location The Trust expects the growth in its business to be evenly split

between gas and power over the long-term through investments in Canada and the northern and western United States The Trust

has strong track record of employing its operational expertise energy market knowledge and financial discipline and strength

to deliver sustainable returns to its investors

By positioning the Trusts assets and services strategically along the energy value chain AltaGas links energy production to

energy users AltaGas pursues opportunities that offer strong financial returns and growth potential identifies evaluates and

targets opportunities that are accretive to earnings and cash flow and that provide the appropriate balance between risk and

return

2008 HIGHLIGHTS

AltaGas

Completed the acquisition of Taylor on January 10 2008 for the aggregate purchase price of approximately $600 million

The Taylor acquisition resulted in significant increase in AltaGas gas infrastructure assets

Acquired wind and hydroelectric projects under development One acquisition was purchased through the issuance of

special warrants while all others were cash purchases AltaGas purchased approximately 1000 MW of wind and run-of-

river development projects for total of $55 million in cash and special warrants

Completed approximately $50 million in projects to increase volumes and boost efficiency at its Harmattan Complex

During 2008 the Complex increased natural gas processing throughput by 30 to 40 Mmcf/d and increased NGL volumes

processed and therefore ethane extraction volumes by 1100 to 1400 BbIs/d

Completed an equity offering of 3825000 Trust units at price of $26.20 per Trust unit The underwriters exercised

their over-allotment option in full acquiring an additional 573750 Trust units at price of $26.20 per Trust unit The total

offering of 4397750 Trust units generated net proceeds of $110 million

Completed the installation of the tower foundations for the 102-MW Bear Mountain Wind Park The project remains on

schedule to be in operation by November 2009 at cost of approximately $200 million

Started construction of the Sarnia Storage Pool It remains on budget and is expected to be operational by July 2009

Generated net income of $163.6 million $2.38 per unit compared to $108.8 million $1.90 per unit in 2007

Reported EBITDA111 of $256.4 million $3.73 per unit up from $173.7 million $3.03 per unit in 2007

Generated cash from operations of $205.4 million $2.99 per unit in 2008 compared to $183.3 million $3.19 per unit

in 2007

Generated funds from operations111 of $217.1 million $3.16 per unit compared to $162.9 million $2.84 per unit in 2007

and

Increased monthly distributions by percent from $O.175 to $O.180 beginning with the September 2008 distribution

Includes financial measures not included under Canadian generally accepted accounting principles Please see discussion in Non-G4AP Financial Measures

CONSOLIDATED OUTLOOK

AltaGas is well positioned to deliver another year of strong results in 2009 despite challenging economic environment The

majority of the Trusts earnings are underpinned by long-term fee-for-service cost-of-service or minimum volume commitment

contracts To the extent that the Trust is exposed to frac spreads and power prices in Alberta the Trust has disciplined

hedging strategy which mitigates the impact of frac spread and power price volatility The diversified suite of assets contributes

to earnings stability as the impact of commodity price exposures in the gas and power businesses often offset each other In

the gas business results are expected to be flat in 2009 compared to 2008 as lower frac spreads are offset by the earnings and
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cash flow contribution from the 2008 and 2009 capital projects as well as fewer turnarounds and increased plant reliability The

power business results are expected to be lower based on the current forward spot price for power Average power demand in

Alberta is expected to remain relatively flat in 2009 although in 2008 new summer and winter peak demand records were set

despite relatively flat demand growth for that period Lower power prices in Alberta will be partially offset by the contributipn from

the new peaking plants which came on line in late 2008 and the Bear Mountain Wind Park which is expected to be in service in

November 2009

The Trust is also well positioned to take advantage of growth opportunities as they arise The $100 million equity issuance which

closed on February 10 2009 reduced the Trusts debt-to-total capitalization from 37.8 percent as at December 31 200 to 32

percent on proforma basis In February 2009 the Trust secured commitments for new $250 million revolving and term credit

facility to replace the Trusts $250 million credit
facility

that was scheduled to mature in September 2009 The new facility

matures in August 2010 The stronger balance sheet and increased liquidity and flexibility provide the Trust with the ability to

capitalize on growth opportunities to enhance returns to unitholders at time when other market participants may be capital

constrained AltaGas expects to term-out portion of its bank credit facilities in 2009 to further improve its financial liquidity

and flexibility

GAS BUSINESS

The Trusts gas business consists of gas and NGL processing and transportation infrastructure as well as gas marketing and

optimization offerings to enhance value along the energy value chain AltaGas management believes that North Americas natural

gas producing regions will continue to require significant investment in drilling gathering and processing assets to support the

levels of production needed to meet long-term demand for natural gas

CD

ft
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Capitalizing on Opportunities

AltaGas pursues opportunities in its gas business to enhance long-term unitholder value The Trusts objectives are to

Increase throughput and utilization of existing facilities

Acquire and develop new gas infrastructure assets to meet customer demand

Increase returns and mitigate volume risk by directly recovering operating costs from customers

Enter into commercial arrangements that have long-term fixed-fee or cost-of-service components

Enhance operational efficiencies and returns through consolidation of facilities plant upgrades and integration with other

business segments

Manage costs and improve reliability and efficiencies and

Create new service offerings and build on national brand development in its energy services business

The Trusts gas business provides safe and reliable gathering processing extraction transportation and ancillary services to its

customers The strategic focus is on increasing profitability of the existing infrastructure increasing market share and redeploying

assets to capitalize on increased exploration and drilling activities as well as increasing long-term fixed-fee or cost-of-service

contracts While the Western Canada Sedimentary Basin WCSB is considered to be maturing basin AltaGas remains confident

that the long-term demand for natural gas will result in return to strong natural gas prices and improvements in exploration

drilling and completion technology and hence the long-term viability of the WCSB The emergence of unconventional gas plays

in the WCSB such as the Montney and Horn River as well as continued drilling in the Alberta Deep Basin provides the basis for

this outlook

The Taylor acquisition is an example of AltaGas strategy at work The assets are low-risk long-life energy infrastructure that are

underpinned by long-term contracts that provide stable and predictable cash flows With the acquisition AltaGas infrastructure

touches more than Bcf/d of natural gas The Trust has interests in six extraction facilities serving the WCSB and operates

four of them The contribution from the extraction business increased significantly in 2008 thereby diversifying revenue sources

within the WCSB Approximately 12 percent of total extraction volumes are exposed to commodity price fluctuations although

contractual arrangements allow the Trust to limit downside risk and shut-in production when extraction margins or frac spreads

are low In addition the Trust has hedged an appropriate portion of the exposed extraction volumes to reduce earnings volatility

Growth opportunities in the Trusts gas business are expected to arise from plant modifications to increase product recoveries

or overall throughput at facilities by increasing interests in existing plants acquiring facilities or through construction of new

facilities in emerging or growing supply regions

The Trust has significantly increased its extraction assets The natural gas supply to the Joffre and Edmonton extraction plants

depends on natural gas demand pull from central Albertas petrochemical industry residential and other commercial usage The

Empress Extraction plants rely on the supply of natural gas from natural gas export volumes while the Younger extraction plant

is supplied from the robust natural gas producing region of northeast British Columbia The 1-larmattan Complex is significant

service provider in its west central Alberta capture area Many other facilities in the Harmattan area are currently underutilized

providing AltaGas with opportunities to consolidate and optimize asset utilization and increase profitability The Harmattan Co

Stream Project is also expected to increase processing capability at the plant Overall the diverse nature of its extraction

infrastructure should provide ongoing opportunities for AltaGas to increase throughput utilization and profitability

The main value drivers in the transmission business are the fees earned which are based on contracted volumes and transmission

capacity to serve new and expanding customer requirements for shipping gas to market Due to the integrated nature of AltaGas

businesses transmission services are often offered in combination with AltaGas gathering and processing natural gas marketing

CD and extraction services AltaGas works with customers to create transmission solutions in areas where pipeline capacity is

required to meet producer and market demands
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The Field Gathering and Processing FGP segment includes network of approximately 6500 km of gathering lines substantial

processing capacity with expansion potential and access to downstream transportation pipelines that offer customers diverse

marketing opportunities Most of the compression and processing units are skid mounted This allows AltaGas to relocate units

quickly and cost effectively to respond to the changing processing needs of its customers New area development is typically

initiated from the
drilling programs of AltaGas existing and expanding customer base

AltaGas may also see increased opportunities to acquire or build gathering and processing infrastructure from or on behalf of

producers wishing to redeploy capital to exploration and production activities rather than dedicating to non-core activities such

as processing There are also opportunities to expand volumes by tying in new wells and building or purchasing adjoining facilities

and systems to create larger franchise areas to capture operating synergies Based on its existing infrastructure the Trust

expects to capitalize on growing natural gas production in northeast B.C as well as unconventional sources of gas such as shale

and coal bed methane

The Energy Services segment of the Trusts gas business provides gas control and gas supply contracting services to the gas and

power businesses AltaGas pursues additional opportunities to enhance the value of its infrastructure through support services

ancillary to its businesses These include opportunities to increase margins earned in transmission maintain the cost effective

flow of gas through extraction plants and increase services provided to producers Another objective within this area is to share

gas and electricity market knowledge across all business segments and enhance the energy value chain to more effectively serve

customers across Canada

Gas Business Outlook

In 2009 the gas business is expected to deliver another year of strong results similar to 2008 Weakness in frac spreads and lower

producer activity are expected to be offset by the contribution from capital expenditures at the Harmattan Complex the Ethylene

Delivery System EDS upgrade the Sarnia Storage project the expansion of the Pouce Coupe facility as well as opportunities

to consolidate plants and grow volume throughput in areas that are experiencing drilling activity In 2009 there is one planned

turnaround in the FGP segment expected to cost approximately $1 million compared to 2008 plant turnarounds in both FGP and

extraction which cost approximately $5 million NGL production at Younger is expected to grow as result of increased Droducer

activity in the area The gas business is also expected to benefit from initiatives such as the Bantry acid gas injection project and

initiatives at the Harmattan Complex and Rainbow Lake facility which are expected to improve reliability
and efficiency

Gas Business Risk Management

AltaGas gas infrastructure assets process and transport natural gas and NGL produced in the WCSB Utilization of these facilities

is dependent on number of factors including natural gas supply and demand the
ability

of natural gas producers to deliver natural

gas to the various pipeline systems and processing facilities the long-term price of natural gas the level of demand for ethane and

NGL and the regulatory environment for NGL market participants The extraction business is influenced by natural gas composition

and the difference between the value of the ethane propane butane and pentanes-plus as separate marketable commodities

versus their value in heat content basis within the natural gas stream

In the energy management business AltaGas competes with other consulting firms In the gas services business AltaGas

competitors range from single-person operations to large marketing and aggregation companies The most significant risks in the

Energy Services segment are counterparty and commodity price risk The credit-intensive nature of this business requires balance

sheet support to enable the execution of fixed-price natural gas purchase and sale agreements
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AltaGas manages its exposure to financial risk in the gas business using the strategies outlined in the following table

Contract pro ons underpin capital In 2008 30 percent of extraction

commitments ethane production sold under long-term

Long-term contracts independent of
cost-of-service contracts

throughput such as take-or-pay area 99 percent of net revenue from

of mutual interest geographic transmission contracts are cost-of-

franchise with economic out service take-or-pay or fixed-fee

New field gathering and processing

facilities and expansions underpinned

by take-or-pay contracts

Increase market share by expanding Completed the integration of the Taylor

existing facilities or acquiring or assets which added the Harmattan

constructing new facilities Complex the Younger Plant the

remaining ownership in the Joffre

Extraction Plant two NGL transmission

pipelines and the RET facility

Completed Harmattan project

increasing volumes processed by

approximately 30 to 40 Mmcf/d and

significantly expanding Harmattan

catchment area

Signed contract to expand Pouce

Coupe facility to serve growing

production in Northeast B.C Currently

in regulatory approval process

Increase geographical and customer Approximately 250 customers with

diversity to reduce exposure to no customer representing more than

individual customer or area of the percent of FGP net revenue

WCSB during 2008

Strategically locate facilities to provide Top 10 FGP customers represented

secure access to gas supply 10 percent of consolidated net

revenues in 2008

76 FGP facilities in 30 operating

areas in three provinces within the

WCSB

Interest in six of Canadas 10 NGL

extraction facilities

Collaborate with other AltaGas Empress extraction facilities

segments to increase volumes through maintained high capacity utilization

the extraction facilities through gas contracted by gas services

business

Long-term volume declines



Significant portions of contracts

provide for recovery of operating csts

53 percent of FGPs operating

were recovered directly from cust4mers

in 2008 and 50 percent of Extracton

and Transmission ET operating

costs were recovered through contract

provisions in 2008

Operate 73 of 76 FGP facilities

Operate all transmission assets

Operate four of six extraction facil ties

Average FGP working interest of

92 percent and average ET work ng

interest of 82 percent

Maintenance management and flel

purchasing programs ensure tight

controls and equipment reliability

Commodity price fluctuation Contracting terms processing and

transportation fees independent of

commodity prices through fee-for-

service take-or-pay fixed-fee or cost-

of-service provisions

Employ hedging practices to reduce

exposure to frac spread volatility and

lock-in margins when the opportunity

arises to increase profitability and

reduce earnings volatility

Commodity Risk Policy prohibits

transactions for speculative purposes

Have strong systems and processes for

monitoring and reporting compliance

with Commodity Risk Policy

In-depth knowledge of transportation

systems natural gas and NGL markets

Less than 13 percent of total

extraction production was exposei to

frac spreads in 2008

Most ethane production sold under

long-term cost-of-service or fee-foe

service contracts

60 percent of NGL production undfr

long-term fixed-fee arrangements

The transmission business is not

directly affected by commodity price

fluctuations

Hedged 60 percent of volumes exposed

to frac spread for 2008 and 2009 and

15 percent for 2010

NGL is reinjected or extraction

operations are reduced or suspended

when uneconomical to produce

Majority of FGP contracts are

volumetric service fee structures

based on rate per Mcf of throughput

reducing direct commodity price risk

compared to percentage-of-price

arrangement

All gas service transactions are back-

to-back with locked-in margins

In majority of energy management

business AltaGas acts as agent taking

no direct commodity price risk

SEC File 82349

STRATEGIES AND ORGANIZATIONAL
RISKS CAPABILITY TO MITIGATE RISKS INDICATORS AND ACHIEVEMENTS

Increasing operating costs Acquire large working interests to

control and optimize operations and

maximize efficiencies

Contractual provisions provide for

recovery of operating costs

ost
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Strong credit policies Over 250 FGP customers with no

Continuous review of counterparty
customer representing more than

credit
percent of FGP net revenue

Establish credit thresholds using

during 2008

conservative credit metrics
No new allowance required for

Closely monitor exposures and impact

ET customers

of price shocks on liquidity
Majority of exposures are to

Build diverse customer and supplier

investment-grade counterparties

base
In energy management business

Base business model in energy

customers are aggregated into groups

management on agency arrangements

with joint and several liability for

whereby counterparty credit risk for

payment of fees

commodity is between the supplier and
No Energy Services customer

end-user
represented more than percent of

Active accounts receivable monitoring

consolidated revenues during 2008

and collections processes in place
In 2008 AltaGas added customers in

Credit mitigants included in gas

key sectors nationwide

processing contracts
AltaGas purchases natural gas from

wide array of investment-grade

suppliers

No additional allowance for doubtful

accounts was required in 2008

Liened gas of processing customers

to collect accounts receivable in

accordance with contractual terms

Practiced effective procurement

policies and procedures and vendor

selection resulting in few overruns

in 2008

Fixed price quotes for most major

equipment components

Redeploying equipment from

underutilized plant

Maintain active corporate and Held several events to inform and

regulatory affairs department educate the communities in which

AltaGas is constructing and developing

projects

Regulatory risk Regulatory and commercial personnel

monitor and react to regulatory issues

Proactive government relations group

Environment and safety risk Strong safety and environmental

management systems which AltaGas

continually strives to improve

Counterparty risk

Construction risk

Community support

Major projects group manages and

monitors significant construction

projects

Strong project control and management

framework

AltaGas continued active participation

in industry committees and regulatory

forums in 2008

Perform annual thirdparty safety

and environmental audits to

ensure continued compliance and

improvement Audits resulted in

AltaGas maintaining its Certification

of Recognition from Alberta Human

Resources and Employment

Participated in industry programs

including the annual Safety Stand

Down
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POWER BUSINESS

The power business consists primarily of AltaGas 50 percent ownership of the Sundance PPA5 The PPA5 entitle the Trut to the

output from the 353 MW coal-fired base-load Sundance plant The Trusts current hedging strategy and operating straegy for

its 39 MW of gas-fired peaking plants balance financial and operating risk related to the PPAs The gas-fired peaking plants also

provide revenue from the sale of energy and ancillary services The Trusts strategy isto maximize the profitability of the existing

power assets and to grow its power generation infrastructure and operational capability with focus on renewable energy

POWER

Co Fd G.rhOn

ri PUWCI Generation

Wind irwer cntratooi tunic Cncsstructoo

Wind Power Gnnerrotioo Under Development

Hrilrii lriwiriGcnerrroiori

Hvrlri Goner Generation Girder Dtneleprnent
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AltaGas pursues opportunities in its power business to enhance long-term unitholder value The Trusts objectives are to

Refine the power hedge strategies as appropriate to increase earnings stability and growth from the Sundance PPAs

Dispatch the gas-fired peaking capacity in real time to maximize revenue from both the energy and ancillary services

Identify and execute opportunities to create value from the regulation of greenhouse gas emissions

Capitalize on internal synergies and integration efforts with other operating segments

Acquire and develop power infrastructure supported by strong power supply and demand fundamentals

Acquire and develop power generation projects backstopped by long-term power sales arrangements

Diversify power generation portfolio by geography and energy source

Develop operating capability in other energy sources

Capitalize on increasing demand for clean power by investing in renewable power projects across Canada and the northern

and western U.S and

Invest in power opportunities such as additional PPA5 in Alberta and other jurisdictions

Capitalizing on Opportunities
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The supply and demand fundamentals supporting the power business remain favourable in North America AltaGas expects

these fundamentals will continue to support strong power prices especially in Alberta where the Trust is most exposed to power

prices This could increase the profitability of AltaGas power business allowing AltaGas to earn higher revenues from the sale

of power and ancillary services The expectation of continued strong power prices is supported by the tight electricity reserve

margin in Alberta as transmission constraints are delaying the addition of new generation facilities However power prices may

be impacted by slowing economic growth in Alberta In January 2009 the Alberta Electric System Operator AESO published

report titled Future Demand and Energy Outlook 2008-2028 which projected provincial demand growing at an average

annual rate of 3.5 percent over the next 20 years Average power demand in Alberta is expected to remain relatively fiat in 2009

although in 2008 new summer and winter peak demand records were set despite relatively fiat demand growth for that period

The current economic climate is making investment in new generation projects challenging and AltaGas expects dlays or

cancellations of many of the projects that have been announced over the past few years that had not already secured financing

prior to the economic downturn Given the demand and supply forecasts AltaGas expects reserve margins to remain around

10 percent until 2011 at which time it may increase to about 15 percent Based on broker reports published February 18

2009 the forward curve for power prices has remained relatively strong in the mid-$70/MWh range through 2014 As at

December 31 2008 90 percent of AltaGas generation capacity was low-cost base-load coal fired generation which is expected

to produce stable future earnings in this market environment

Power generation development and ownership opportunities are likely to arise as function of the growing North American

demand for cleaner energy sources such as natural gas hydro and wind The planned decommissioning of thermal plants in Ontario

and beginning in 2010 in Alberta may present additional growth opportunities through the development and ownership of new

clean power generation capacity The Trust is currently building the 102-MW Bear Mountain Wind Park near Dawson Creek British

Columbia which is on schedule to be in service in November 2009 The Trust also has approximately 1900 MW of renewable

power under development The renewable power portfolio consists of 1500 MW of wind power 500 MW in Canada and 1000 MW

in the northern and western United States The hydroelectric portfolio under development consists of approximately 400 MW in

British Columbia of which approximately 275 MW were bid into BC Hydros Clean Call for Power in November 2008

AltaGas strategy is to grow its energy infrastructure to offset the cash flow decline expected on December 31 2020 when the

Sundance PPAs expire

Power Business Outlook

In 2009 almost two-thirds of the power delivered to the Alberta Power Pool from the Sundance plant is hedged at $76/MWh

similar to hedge prices in 2008 Current lower spot prices in the mid-$70 range are expected to result in lower earnings on

the unhedged volumes and management believes that the average power demand in Alberta will be relatively flat in 2009 The

power business is also expected to incur higher costs as work progresses on developing its portfolio of renewable projects The

increased peaking capacity installed in late 2008 and the Bear Mountain Wind Park expected to be in service in November 2009

are expected to partially offset the lower earnings in the power business assuming spot prices realized in 2009 are reflective of

the current forward curve Even with the lower spot prices AltaGas expects the power business to have its second best year of

financial performance

Risk Management

The main risks faced in the power business are power prices the cost of power the volume of power generated counterparty

risk and regulatory risks related to the deregulation of power market regulation and environmental legislation Power results are

generally driven by volumes of power generated hedge prices spot power prices and the cost of power and transmission Power

prices are impacted by fluctuations in supply and demand as consequence of weather customer usage economic activity and

economic growth The cost of power is driven by operating costs changes in transmission rates and power available for sale mainly

due to outage and force majeure events AltaGas mitigates these risks through the strategies outlined in the following table
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Disciplined hedging strategy with Financial hedge contracts generally

hedge targets approved by the Board of have terms ranging from one to 36

Directors months

Monitor hedge transactions through Average sales price received in 2008

Risk Management Committee was $84.51/MWh compared to

In-depth Alberta power market average monthly Pool price range of

knowledge and experience
$64.51/MWh to $135.95/MWh

Hedge own electrical demand Supplied approximately 14 MW for own

requirements
use

Own and operate gas-fired peaking
Supplied approximately 60 MW to

capacity to backstop PPAs and sell
Alberta power retail customers under

energy and ancillary services
one to five-year contracts

Peaking plants contributed $7.0 million

to net revenue in 2008 through sales of

ancillary services and energy

Volume of power generation PPAs include specified target

availability levels

Diversification of fuel sources and

geography

Hedging strategy to balance price and

operating risk

Reciprocal backstopping agreements

with another generator to supply power

at fixed price during force majeure

events

The operator of the Sundance plant is

obligated to provide AltaGas financial

compensation for shortfalls below

the specified target availability level

which was 86 percent of rated capacity

in 2008 Payment is based on the

difference between actual and target

availability multiplied by the 30-day

rolling average power price RAPP

39 MW of gas-fired generation provided

partial operational backstopping to the

Sundance PPAs

Wind and hydro power projects under

development

Power delivered from total of 33

independent generation sources

Power price volatility

Cost of power Hedge power costs Cost of power from the coal-fired

Avoid commodity price exposure on
generation based on PPA indices not

electricity energy sources
market price of coal

Modest decrease in cost of power from

Sundance PPAs in 2008



Counterparty nsk Strong credIt policies All relevant policies and processe

Continuous review of counterparty
were maintained in 2008

credit All financial hedge counterparties re
investment-grade

Mo counterparty defaults in 2008

Alberta retail credit risk has little

impact on hedge portfolio on an

individual basis If there is defaul

AltaGas can sell the power on the

market

Executed EPC contract with Enercon

for delivery and installation of the Bear

Mountain Wind Park turbines

95 percent of Bear Mountain Wind Park

costs completed or committed through

fixed quotes

Community support Active corporate and regulatory affairs Held several events to inform and

departments educate the communities in which

AltaGas is constructing and developing

projects

AltaGas Sundance PPA5 have

provisions for linancial relief in the

event that policies and regulations

render PPA5 uneconomic

AltaGas personnel participate

in industry policy and oversight

committees

Environment and safety risk Strong safety and environmental Bantry and Parkland gas-fired peaking

management systems which AltaGas plants compress natural gas to drive

continually strives to improve the peaking plant starter motors

Focus on mitigating the impact of the
The compressed gas is then captured

Specified Gas Emitters Regulation
and cycled through the peaking

SGER plants rather than vented into the

environment

Potentially generate offsets and

emissions performance credits from

existing AltaGas operating facilities

Possible offset of SGER costs through

higher Alberta Power Pool prices

SEC File 82-349J

STRATEGIES AND ORGANIZATIONAL

RISKS CAPABILITY TO MITIGATE RISKS INDICATORS AND ACHIEVEMENTS

Construction risk

Establish credit thresholds using

conservative credit metrics

Closely monitor exposures and Impact

of price shocks on liquidity

Major Projects group manages and

monitors significant construction

projects

Strong project control and management

framework

spot

Regulatory risk Appropriate resources deployed on

regulatory issues

Build risk-mitigation into contracts

where possible
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CONSOLIDATED RESULTS

Years ended December 31

millions
2008 2007 2006

Revenue 1816.8 1428.4 1362.6

Unrealized gains on risk management 11.0 1.1

Net revenue111 476.5 324.0 318.9

EBITDA111 256.4 173.7 173.1

EBITDA before unrealized gains on risk management111 245.4 172.6 173.1

Operating income111 189.4 126.6 126.7

Net income 163.6 108.8 114.5

Net income before tax-adjusted unrealized gains on risk managementl1 158.0 109.3 114.5

Net income before tax111 162.0 114.7 113.4

Total assets 2163.6 1172.7 1109.6

Total long-term liabilities 857.5 313.5 340.5

Net additions of capital assets 808.0 21.8 70.5

Distributions declared121131 147.1 118.6 110.8

Cash flows

Cash from operations 205.4 183.3 146.9

Funds from operations111 217.1 162.9 161.7

per unit except as noted

EBITDA111 3.73 3.03 3.12

EBITDA before unrealized gains on risk management11l 3.57 3.01 3.12

Net income 2.38 1.90 2.06

Net income per diluted unit 2.36 1.89 2.06

Net income before tax-adjusted unrealized gains on risk management11 2.30 1.90 2.06

Net income before tax111 2.35 2.00 2.04

Distributions declared121131 2.125 2.065 1.995

Cash flows

Cash from operations 2.99 3.19 2.65

Funds from operations111 3.16 2.84 2.91

Units outstanding millions

Weighted average number of units outstanding for the year basic 68.8 57.4 55.5

Weighted average number of units outstanding for the year diluted 69.7 57.4 55.5

End of year 71.9 58.1 56.4

Non-GAAP financial measure See discussion in the Non-GAAP Financial Measures section of this MDA
Distributions declared of 50.180 per unit commencing August 2008 $0.1 75 per unit per month from August 2007 to July 2008 From August 2006 to July 2007 distributions

of $0.17 per unit per month were declared From March 2006 to July 2006 distributions of 50.165 per unit per month were declared From August 2005 to February 2006

distributions of $0.16 per unit per month were declared

Excludes share distribution of AltaGas Utility Group Inc shares in September 2007 providing an additional noncash distribution of $0.0 76 per unit

2008 CONSOLIDATED FINANCIAL REVIEW

Financial results for 2008 reflect the strong operating performance of AltaGas energy infrastructure assets In 2008 the Trust

increased its assets by approximately $600 million as result of the Taylor acquisition The Trust also completed approximately

$50 million of growth and enhancement initiatives in late 2008 at the Harmattan Complex Net income increased by 50 percent

year-over-year The gas and power businesses each reported year-over-year operating income increases of 75 percent and 25

percent respectively The gas business reported strong results despite turnarounds at five extraction facilities in 2008 which

resulted in lost revenues of $3.7 million and operating costs of $4.3 million and major turnaround at one field processing facility

which resulted in $1.0 million in lower operating income The power business reported strong results due to higher power prices
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received on both spot and hedged sales as well as higher contributions from the gas-fired peaking plants The Trust recorded

higher interest costs mainly due to the increased debt balances as result of the Taylor acquisition and lower taxes primarily as

result of changes within the Trusts legal structure

Net income in 2008 was $163.6 million $2.38 per unit basic compared to $108.8 million $1.90 per unit basic in 2007

Excluding $13.8 million reduction in future tax liability
related to changes in the Trust structure and $5.6 million after-tax gain

on risk management contracts net income was $144.2 million $2.10 per unit basic Excluding the Specified lnvestmeit Flow-

Through SIFT tax of $5.4 million and $6.1 million non-cash tax benefit due to the reduced federal tax rates recorded in 2007

net income in 2007 was $108.1 million $1.88 per unit basic

Operating income across all segments increased by 50 percent to $189.4 million in 2008 compared to $126.6 million in 2007

Operating income from the gas business was $103.6 million in 2008 compared to $59.3 million in 2007 In the power business

operating income was $117.9 million in 2008 compared to $94.6 million in 2007 In 2008 operating income from the gas and

power businesses was 47 percent and 53 percent respectively of total business operating income compared to 39 percent and

61 percent respectively for 2007 The improved balance between the gas and power businesses reflects the impact of the Trusts

strategy to have more balanced portfolio of assets

In the gas business operating income increased mainly due to the larger energy infrastructure asset base as result of the Taylor

acquisition higher rates and other revenues in FGP and higher frac spreads partially offset by lower throughput due to declines

planned and unplanned downtime in certain FGP areas and lower volumes processed at the extraction plants owned prior to

January 2008 The gas business reported strong results despite the approximately $10 million impact of five extraction plant

turnarounds planned and unplanned downtime at some field processing facilities and fire at the Harmattan Complex

In the power business operating income increased due to higher average power prices higher contributions from the peaking

plants deferral account settlement from the AESO and gain on the sale of one of the Trusts power development projects

partially offset by more favourable RAPP in 2007 higher transmission costs and higher environmental compliance costs

The operating loss in the corporate segment increased primarily due to higher costs to support the growth of the Trust general

cost escalations and lower investment income partially offset by the unrealized gain reported on risk management contracts

Consolidated net revenue for 2008 was $476.5 million compared to $324.0 million in 2007 In the gas business net revenue

increased due to additional extraction processing and transmission facilities higher operating cost recoveries higher rates

and other revenues in FGP and higher frac spreads These increases were partially offset by lower throughput in certain FGP

areas the sale of non-core assets in mid-2007 lower fixed-price gas and transport sales and lower volumes processed at the

extraction plants owned prior to the acquisition of the Taylor extraction facilities In the power business net revenue increased

due to higher average price received on the sale of power higher contributions from the peaking plants deferral account

settlement from the AESO and the gain on sale of power development project partially offset by higher RAPP in 2007 and

higher transmission and environmental compliance costs

Operating and administrative expense for 2008 was $220.1 million compared to $150.3 million in 2007 The increase was due

to costs related to new facilities turnaround costs and higher compensation and administrative costs Operating costs included

approximately $8.0 million related to turnaround costs incurred during the year Approximately 36 percent were recovered

Administrative costs included approximately $2.0 million in non-recurring technology costs

Amortization expense for 2008 was $67.0 million compared to $47.1 million in 2007 The increase was primarily due to new and

expanded facilities in the gas business partially offset by the disposition of non-core assets in second quarter of 2007
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Interest expense in 2008 was $27.4 million compared to $11.9 million in 2007 The increase was primarily due to higher average

debt balances of $581.0 million in 2008 compared to $234.9 million in 2007 The average borrowing rate for 2008 was 5.3

percent which was consistent with 2007

Income tax recovery for 2008 was $1.6 million compared to income tax expense of $5.9 million in 2007 Income tax expense

was lower as result of certain tax planning initiatives undertaken by management in 2008 The income tax expense was lower

by $11.8 million as result of applying lower tax rate to the future income tax liability that arose from changes in the legal

entity structure of the Trust This internal reorganization had the added benefit of reducing income tax expense by $13.3 million

through use of higher intercompany interest offset by income taxes of $12.0 million due to higher operating income The lower

2008 income tax expense was partially offset by $2.3 million in current taxes from the sale of power project $1.7 million due

to higher mark-to-market gains on risk management contracts and $1.5 million due to an adjustment for the estimated tax asset

basis of the Trust For comparative purposes the enactment of the SIFT tax during 2007 increased income tax expense by $5.3

million Later in the same year income tax expense was reduced by $5.4 million due to the federal income tax rate reductions

2007 CONSOLIDATED FINANCIAL REVIEW

Net income in 2007 was $108.8 million compared to $114.5 million in 2006 Excluding the SIFT tax of $5.4 million recorded in

2007 the $6.1 million non-cash tax benefit due to the reduced federal tax rates recorded in fourth quarter 2007 and the non-cash

tax benefit of $6.6 million due to tax rate reductions recorded in 2006 net income for the year ended December 31 2007 was

in line with 2006 Adjusting for these one-time tax items net income was $108.1 million in 2007 compared to $107.9 million in

2006 Net income increased mainly due to higher power prices received on hedged sales and lower costs in the power generation

segment new facilities and higher rates in the FGP segment higher extraction volumes exposed to frac spreads higher frac

spreads one-time gain from the sale of oil and gas production assets and lower interest expense These increases were offset

by lower revenues from lower unhedged sales due to lower Alberta spot power prices lower throughput in the FGP segment

the expiration of the Genesee power contract higher operating and administrative costs lower earnings in the Energy Services

segment and one-time charge related to non-recoverable costs incurred on development project

Consolidated net revenue for 2007 was $324.0 million compared to $318.9 million in 2006 The increase was due to higher hedge

prices and lower costs in the power generation segment new facilities and higher rates in the FGP segment higher frac spread-

exposed volumes and higher frac spreads and one-time gain on the sale of oil and natural gas production assets The increases

were partially offset by the expiration of the Genesee power contract lower throughput in the FGP segment lower contribution

from the oil and gas assets sold in May 2007 and decreased earnings in the Energy Services segment

Operating and administrative expense for 2007 was $150.3 million compared to $145.8 million in 2006 The increase was due

to additional costs related to new facilities higher compensation and administrative costs and one-time charge related to non-

recoverable costs incurred on development project

Amortization expense for 2007 was $47.1 million compared to $46.4 million in 2006 The increase was primarily due to new and

expanded facilities in the FGP segment partially offset by the sale of oil and natural gas production assets and the one-time

write-down of $0.6 million of goodwill on non-core investment in 2006

Interest expense in 2007 was $11.9 million compared to $13.3 million in 2006 The decrease was primarily due to lower

average debt of $234.9 million compared to $274.1 million in 2006 partially offset by slightly higher borrowing rates The average

borrowing rate in 2007 was 5.3 percent compared to 4.9 percent in 2006

Income tax expense for 2007 was $5.9 million compared to an income tax recovery of $1.1 million in 2006 The increase was

mainly due to the non-cash charge of $5.4 million to record future income tax liabilities for differences between the accounting

and tax basis of AltaGas assets and liabilities as result of the SIFT tax the $6.6 million non-cash tax benefit recorded in
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2006 due to Alberta and federal income tax rate reductions and $1.6 million tax impact on unrealized gains related to risk

management assets and liabilities These increases were partially offset by the difference between the $6.1 million non-cash tax

benefit due to the federal rate reductions enacted in late 2007 and the future income tax recovery of $0.6 million from the sale

of oil and natural gas production assets

GLOBAL MARKET CONDITIONS

Global financial markets have recently experienced severe turmoil however AltaGas financial position and ability to generate

cash in the short and long-terms from its operations remain strong The Trust also has good access to capital markets In February

2009 the Trust issued trust units for gross proceeds of approximately $100 million and secured commitments for new $250

million revolving and term credit facility AltaGas access to capital markets was also demonstrated with its 2008 funding program

which consisted of trust unit issue valued at approximately $115 million in June 2008 and $250 million credit facility in March

2008 which will be replaced with the new facility secured in February 2009 In addition trust units issued under the Trusts

Distribution Reinvestment and Optional Unit Purchase Plan DRIP are expected to raise approximately $35 million in 2009

The Trusts liquidity position remains sound underpinned by highly predictable cash flow from operations as well as revolving bank

lines of $750 million of which $326 million was available as at December 31 2008 and high participation in the DRIP Subsequent

to the equity issuance the Trust has approximately $100 million in incremental available bank lines

Management has completed analyses of recent market conditions on both defined benefit pension plans and impairment testing

for goodwill and intangible assets All analyses concluded that no material adjustment is required

CAPITAL PROJECTS

The outlook for 2009 capital expenditures is approximately $250 million with committed spending of approximately $200 million

The total of $250 million is expected to be split approximately 28 percent to gas and 72 percent to power projects The rrajority

of the $200 million of committed spending is to complete the construction of the Bear Mountain Wind Park

Capital expenditures for 2010 have not yet been finalized The Trust is pursuing many growth opportunities however capital

commitments for 2010 are subject to the economic environment and AltaGas ability to create long-term unitholder value As

capital projects are approved and committed AltaGas will update the capital outlook for 2010

Gas Projecs

Harmattan Co-stream Project

The proposed Harmattan Co-stream Project is expected to bring natural gas from the NOVA Gas Transmission Limited NGTL

system to the Harmattan Complex for processing to recover ethane propane butane and condensate The NGL Extraction Inquiry

hearing held by the Alberta Energy Resources Conservation Board ERCB concluded at the end of September 2008 and the

ERCB provided its ruling in February 2009 The ERCB has stated that proposed co-streaming and side-streaming projects such as

the Harmattan Co-stream Project will be assessed on an individual basis by the ERCB Furthermore the entitlement to the NGL

within the common-stream natural gas transported on Alberta-regulated gas transmission pipelines will be transferred over the

next three years to receipt shippers who hold receipt capacity capacity that gives the shipper the right to place natural gas on

the NGTL system rather than the current convention that gives export delivery transporters the rights to the NGL in the qommon

stream This change will provide AltaGas the opportunity to negotiate competitive pricing and terms to receipt shippers such

that they can access the value of their NGL through the Harmattan Complex With the NGL Inquiry now concluded AltaGas will

resubmit the application for its Harmattan Co-stream Project in the coming months Upon approval construction of the project

would require approximately 14 months to complete The project as currently envisioned is expected to cost in the range of $100

million to $120 million and would begin contributing to operating income in late 2010
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3w Projects

Hydroelectric

AltaGas is developing portfolio of run-of-river hydroelectric projects in British Columbia The largest of these is the 195-MW

Forrest Kerr run-of-river hydroelectric project in northwest B.C In addition AltaGas is in the early stages of developing the

McLymont Creek 66 MW and Volcano Creek 16 MW run-of-river projects These three projects were submitted to BC Hydro in

late 2008 as part of the Clean Power Call competition to supply electricity Management understands that BC Hydro intends to

respond to the submission to the Clean Power Call by mid-2009 Should AltaGas be successful in contracting with BC Hydro for

these projects it is expected they will be in service sometime from 2014 through 2016

AltaGas also has number of smaller run-of-river hydroelectric projects under development in British Columbia with combined

capacity of approximately 130 MW

Wind

Through series of acquisitions AltaGas has the potential of developing approximately 1500 MW of wind power projects in western

Canada and the northern and western United States The portfolio of wind assets includes approximately 600 MW in mature stage

development and 900 MW in early stage development Of the 1500 MW total potential development 500 MW are in Canada and

the remainder are in the United States

NON-GAAP FINANCIAL MEASURES

This MDA contains references to certain financial measures that do not have standardized meaning prescribed by Canadian

generally accepted accounting principles GAAP and may not be comparable to similar measures presented by other entities

The non-GAAP measures and their reconciliation to GAAP financial measures are shown below All of the measures have been

calculated consistently with previous disclosures

References to net revenue operating income EBITDA EBITDA before unrealized gains losses on risk management net income

before tax-adjusted unrealized gains losses on risk management net income before tax and funds from operations throughout

this document have the meanings as set out in this section

Net Revenue

Years ended December 31

millions

Net revenue

Add Cost of sales

Revenue GAAP financial measure

2008 2007 2006

476.5 324.0 318.9

1340.3 1104.4 1043.7

1816.8 1428.4 1362.6

Net revenue which is revenue less the cost of commodities purchased for sale and shrinkage is better reflection of performance

than revenue as changes in the market price of natural gas and power affect both revenue and cost of sales

OperatIng Income

Years ended December 31

millions
2008 2007 2006

Operating income 189.4 126.6 126.7

Add deduct Interest 27.4 11.9 13.3

Income taxes 1.6 5.9 1.1

Net income GAAP financial measure 163.6 108.8 114.5

Operating income is measure of the Trusts profitability from its principal business activities prior to how these activities

are financed or how the results are taxed The measure is used by management to assess the operating performance of the

business segments as it is better indicator of operating performance than net income Operating income is calculated from the

Consolidated Statements of Income and Accumulated Earnings and is defined as net revenue less operating and administrative

expenses and amortization
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rears ended December 31

millions
2008 2007 2006

EBITDA 256.4 173.7 173.1

Add deduct Amortization and goodwill impairment 67.0 47.1 46.4

Interest 27.4 11.9 13.3

Income taxes 1.6 5.9 1.1

Net income GAAP financial measure 163.6 108.8 114.5

EBITDA is measure of the Trusts operating profitability EBITDA provides an indication of the results generated by the Trusts

principal business activities prior to how these activities are financed how assets are amortized or how the results are taxed

EBITDA is calculated from the Consolidated Statements of Income and Accumulated Earnings and is defined as net revenue less

operating and administrative expenses

EBITDA Before Unrealized Gains on Risk Management

Years ended December 31

millions 2008 2007 2006

EBITDA before unrealized gains on risk management 245.4 172.6 173.1

Add deduct Unrealized gains on risk management 11.0 1.1

Amortization and goodwill impairment 67.0 47.1 46.4

Interest 27.4 11.9 13.3

Income taxes 1.6 5.9 1.1

Net income GAAP financial measure 163.6 108.8 114.5

EBITDA before unrealized gains on risk management is measure of the Trusts operating profitability without the impact of

the change in fair value of risk management contracts EBITDA before unrealized gains on risk management reports the results

of the Trusts principal business activities on realized basis and prior to how business activities are financed assets are

amortized or the results are taxed AltaGas does not speculate on commodity prices but rather enters into financial instruments

to manage risk and therefore evaluates company performance prior to the accounting of the unrealized gains or losses from risk

management activities EBITDA before unrealized gains on risk management is calculated from the Consolidated Statements of

Income and Accumulated Earnings and is defined as net revenue adjusted for unrealized gains on risk management less operating

and administrative expenses

Net income Before Tax-Adjusted Unrealized Gains on Risk Management

Years ended December 31

millions

Net income before tax-adjusted unrealized gains on risk management

Add deduct Unrealized gains on risk management

2008 2007 2006

158.0 109.3 114.5

11.0 1.1

Income tax expense on risk management 5.4 1.6

Net income GAAP financial measure 163.6 108.8 114.5

Net income before tax-adjusted unrealized gains on risk management is better reflection of performance than net income as

changes related to risk management are based on estimates related to commodity prices and foreign exchange rates over time

Net income before tax-adjusted unrealized gains on risk management is calculated from the Consolidated Statement of Income and

Accumulated Earnings and is defined as net income plus unrealized gains on risk management and less income tax expense

Net income Before Tax

Years ended December 31

millions

Net income before tax

2008 2007 2006

162.0 114.7 113.4

Add deduct Income taxes 1.6 5.9 1.1

Net income GAAP financial measure 163.6 108.8 114.5
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Net income before tax is better reflection of performance because it is not dependent on how those results are taxed which

can change from year-to-year Net income before tax is calculated from the Consolidated Statements of Income and Accumulated

Earnings and is defined as net income less income tax expense

Funds From Operations

Years ended December 31

millionS
2008 2007 2006

Funds from operations 217.1 162.9 161.7

Add deduct Net change in non-cash working capital and asset retirement

obligations settled 11.7 20.4 14.8

Cash from operations GAAP financial measure 205.4 183.3 146.9

Funds from operations is used to assist management and investors in analyzing operating performance without regard to changes

in the Trusts non-cash working capital in the period Funds from operations as presented should not be viewed as an alternative

to cash flow from operations or other cash flow measures calculated in accordance with Canadian GAAP Funds from operations is

calculated from the Consolidated Statements of Cash Flows and is defined as cash provided by operating activities before changes

in non-cash working capital and expenditures incurred to settle asset retirement costs

RESULTS OF OPERATIONS BY SEGMENT

Operating Income

For the years ended December 31

miflions

Extraction and Transmission

Field Gathering and Processing

Energy Services

Power Generation

Corporate

2008 2007

83.8 39.1

20.4 18.2

0.6 2.0

117.9 94.6

32.1 27.3

189.4 126.6

GAS BUSINESS

Description of Extraction Assets

AltaGas owns extraction plant processing capacity through its interest in two extraction plants at Empress Alberta an extraction

plant at Joffre Alberta and another in Edmonton Alberta Also included in the extraction business is AltaGas Bantry field

fractionation facility With the Taylor transaction effective January 10 2008 AltaGas added the Harmattan Complex in Alberta

ownership interest in the Younger Extraction Plant in British Columbia and increased its ownership of the Joffre Extraction

Plant in Alberta to 100 percent The Harmattan Complex has natural gas licensed inlet capacity of 490 Mmcf/d deep cut

NGL extraction unit NGL fractionation net capacity of 25000 Bbls/d and NGL terminal facilities The Younger Extraction Plant

with NGL extraction ownership of 56.7 percent has net processing capacity of 425 Mmcf/d and NGL fractionation and terminal

ownership of 100 percent with net capacity of 25000 Bbls/d The increased ownership of the Joffre plant added net capacity

of 125 Mmcf/d and terminalling with net capacity of 5200 Bbls/d AltaGas operates the Edmonton Ethane Extraction Plant

the Joffre Extraction Plant the Bantry field facility Harmattan Complex and the Younger Extraction Plant The extraction plants

provide stable fixed-fee or cost-of-service type revenues and margin-based revenues AltaGas net raw gas licensed inlet capacity

at these plants was 1594 Mmcf/d at December 31 2008 The current throughput at these facilities is 801 Mmcf/d

The value of ethane and NGL extraction is function of the difference between the value of the ethane propane butane and

pentanes plus as separate marketable commodities and their value as constituents of the natural gas stream If the components

are not extracted they are sold as part of natural gas and generate revenue for their heating value at the prevailing natural

gas price since ethane and extracted NGL components are sold at higher prices that reflect the value for each of the individual
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commodities In most cases the NGL recovered at natural gas processing and extraction plants in western Canada are delivered

into system of pipelines that collects and moves NGL to Fort Saskatchewan Alberta or Sarnia Ontario NGL are used directly

as an energy source and as feedstock for the petrochemical and crude oil refining industries Ethane is the feedstock for

ethylene production

Extraction facility owners have the right to extract liquids from the natural gas stream either directly as the owner of the gas

or through NGL extraction agreements The typical commercial arrangement involves the ethane and NGL extraction plant owner

contracting with an export delivery transporter on gas transmission system for the right to extract the ethane and NGL from

the transporters natural gas By removing ethane and NGL the extraction plant is in effect extracting or shrinking portion

of the energy content of the shippers natural gas The extraction plant owner pays the transporter for the extracted energy or

alternatively purchases sufficient volume of natural gas from the market to replace the extracted energy thereby keeping the

transporter whole This purchased gas is referred to as shrinkage or make-up gas Extraction contract terms may be for firm

or interruptible processing and may vary from monthly to multi-year in length Currently the majority of AltaGas extraction

agreements are multi-year term arrangements Based on the results of the ERCB NGL Extraction Inquiry released in February

2009 the convention for obtaining extraction rights will change over the next three years whereby the entitlement to the NGL

within the common-stream natural gas transported on Alberta-regulated gas transmission pipelines will be transferred to receipt

shippers rather than the export delivery transporters AltaGas is developing strategy to capitalize on opportunities related to

the NGL Extraction Inquiry decision

/e Errac 4sses

The majority of the $55 million capital program at Harmattan was completed by the end of 2008 Approximately $8 million of the

$55 million is expected to be spent by the end of second quarter 2009 The projects included capturing incremental throughput

of approximately 30 to 40 Mmcf/d thereby increasing the plants effective throughput by 30 percent The efficiency projects

helped reduce fuel gas consumption and increased reliability It is expected that the financial performance of Harmattan will

increase by over 80 percent in 2009 with the benefit of these capital programs and no plant turnarounds In 2009 an incremental

$6 million will be spent to further enhance the revenue generation capability of the Complex The additional funds will increase

the fractionation capacity by 7500 Bbls/d up to 35000 Bbls/d There will be no change in the raw inlet capacity of the facility

only an increase in throughput

Description of Transmission Assets

AltaGas owns five natural gas transmission systems with combined transportation capacity of approximately 554 Mmcf/d and

three NGL pipelines with combined capacity of 151600 Bbls/d

The Suffield System in southeastern Alberta accounted for 46 percent of transmission net revenue in 2008 and has capacity of

400 Mmcf/d approximately 416000 Gild The majority of the Suffield Systems capacity is currently contracted by EnCana

through transport-or-pay daily contract quantity commitments that will expire in 2022 and be renewable for one-year periods

thereafter Contractual volume commitments are expected to increase annually from approximately 370000 GJld in 2008 to

approximately 406000 GJ/d in 2010 and will decline thereafter

AltaGas acquired the EDS and the Joffre Feedstock Pipeline JFP with the acquisition of Taylor in January 2008 The EDS is

used to transport ethylene the main product produced by the NOVA Chemicals Joffre petrochemical complex to industrial

customers and storage facilities in the Edmonton and Fort Saskatchewan areas The EDS is 180-km 12-inch diameter pipeline

with capacity of 90000 Bbls/d The JFP transports NGLS from Fort Saskatchewan to the NOVA Chemicals Joffre petrochemical

complex JFP is 180-km 10-inch diameter pipeline with capacity of 50000 Bbls/d The EDS and JFP transportation agreements

provide for fixed transport-or-pay fee plus the full recovery of actual costs incurred for term of 12 years to 2016 with provisions

for extensions thereafter
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AltaGas owns and operates the majority of the Cold Lake natural gas transmission system which consists of 39 receipt points

and 36 delivery points including four pipeline interconnects The Kahntah pipeline transports natural gas from British Columbia

to Alberta and is contracted on an annual basis The Porcupine Hills pipeline in southwest Alberta is single shipper NGL pipeline

The Summerdale and Battle Lake pipelines transport natural gas in central Alberta

\ev Tansmssion 4ssets

AltaGas is investing total of approximately $12.5 million to upgrade its EDS pipeline of which 80 percent was completed in 2008

The upgrade involves replacing approximately 12 km of 12-inch diameter pipeline with thicker-walled pipe to meet regulatory

requirements associated with an increase in adjoining residential population density AltaGas will receive fixed transport-or-pay

fee and will have full cost recovery in operating the upgrade under cost-of-service arrangements similar to existing arrangements

for the EDS pipeline Construction began in fall 2008 and is expected to be completed by April 2009

Financial Results

For the years ended December 31

millions
2008 2007

Revenue 430.1 142.9

Net revenue 176.2 67.4

Operating and administrative expense 65.1 20.3

Amortization expense 27.3 8.0

Operating income 83.8 39.1

OperatIng StatIstics

For the years ended December 31

2008 2007

Extraction inlet gas processed Mmcf/d111 801 436

Extraction ethane volumes Bbls/d11 24795 13355

Extraction NGL volumes Bbls/d111 12242 6752

Total extraction volumes Bbls/d11 37037 20107

Frac spread realized $/Bbl1112 26.97 21.38

Frac spread average spot price $/Bbl111 28.79 22.48

Transmission volumes Mmcf/d111131 379 407

Average for the period

AltaGas reports an indicative frac spread or NGL margin expressed in dollars per barrel of NGL which is derived from Edmonton postings for propane butane and condensate

and the daily AECO natural gas price

Excludes NGL pipeline volumes

ET Variance Analysis

Operating income in the ET segment for 2008 was $83.8 million compared to $39.1 million in 2007 The primary contributors

to the increase was the addition of new extraction and transmission facilities through the Taylor acquisition in January 2008

higher realized frac spreads and increased rates partially offset by lower volumes processed at the extraction plants owned

prior to January 2008 Plant turnarounds and fire at the Harmattan Complex in 2008 resulted in lower operating income of

approximately $8.5 million

In 2008 average ethane arid NGL volumes extraction increased primarily as result of the addition of the Harmattan Complex

Younger Extraction Plant and the remaining 50 percent ownership in the Joffre Extraction Plant partially offset by lower volumes

processed at the extraction plants owned prior to January 2008 Transmission volumes decreased slightly in 2008 due to lower

volumes on the Suffield system

Net revenue in 2008 was $176.2 million up substantially from $67.4 million in 2007 Net revenue increased by $111.5 million

primarily as result of the extraction and transmission assets acquired with Taylor as well as $1.5 million due to higher realized
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frac spreads $0.9 million due to the Cold Lake Expansion completed in 2007 and $0.6 million due to increased transmission rates

These increases were partially offset by $2.3 million in lower volumes at the extraction plants owned prior to January 2008

Operating and administrative expense in 2008 was $65.1 million compared to $20.3 million in 2007 The increase was mainly due

to the costs incurred to operate the Taylor assets acquired in first quarter 2008 Included in operating expense is $4.1 million due

to turnarounds and $0.5 million as result of the fire at the Harmattan Complex

Amortization expense in 2008 was $27.3 million compared to $8.0 million in 2007 The increase was due to the Taylor acquisition

in January 2008

Description of FGP Assets

The FGP segment consists of 76 gathering and processing facilities in 30 operating areas in western Canada and approximately

6500 km of gathering lines upstream of processing facilities that deliver natural gas into downstream pipeline systems that feed

North American natural gas markets

The gathering systems move natural gas on behalf of producers from the wellhead to AltaGas processing facilities where imipurities

and certain hydrocarbon components are removed and the gas is compressed to meet the operating specifications of downstream

pipeline systems that deliver gas to domestic and export energy markets AltaGas focuses on owning and operating smaller

moveable natural gas processing facilities with processing capacity of under 50 Mmcf/d which distinguishes it from most of its

competitors in western Canada

The FGP segments main business drivers are throughput gathering and processing fees and operating costs Throughput is

impacted by new well tie-ins reactivations recompletions and well optimizations performed by producers and natural production

declines in areas served by AltaGas processing facilities

vev FGP sets

AltaGas plans to invest approximately $25 million on sour gas expansion at its Pouce Coupe facility Once completed the

expansion will add approximately 20 Mmcf/d of sour gas processing capability to the current Mmcf/d of sweet gas processing

capacity The development is currently at the regulatory approval stage Certain equipment required for the expansion Is being

redeployed from the Doris
facility

and other long-lead items have been purchased Approximately 70 percent of the project costs

are now firm

Financial Results

For the years ended December 31

millions 2008 2007

Revenue 154.4 135.1

Net revenue 143.9 127.4

Operating and administrative expense 95.4 83.3

Amortization expense
28.1 25.9

Operating income 20.4 18.2

Operating Statistics

For the years ended December 31

2008 2007

Capacity Mmcf/d111 1.172 1023

Throughput gross Mmcf/d121 541 527

Capacity utilization %2 46 52

Average working interest %Cu 92 91

As at the end of the reporting period

Average for the period
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FGP Variance Analysis

Operating income in the FGP segment was $20.4 million in 2008 compared to $18.2 million in 2007 The increase was due to

the contribution from new facilities higher rates and other facility service revenues partially offset by lower throughput higher

expenses and no income from the lkhil Joint Venture which was sold in 2007

Throughput in 2008 averaged 541 Mmcf/d compared to 527 Mmcf/d in 2007 The increase was primarily due to the acquisition of

new plants and additional well tie-ins partially offset by natural declines lower producer activity and scheduled and unscheduled

plant outages

Throughput volumes decreased 19 Mmcf/d in the North District due to general decline and plant turnaround at Rainbow Lake

Mmcf/d lower volumes due to fire on February 13 2008 followed by plant shutdown until May at Clear Hills Mmcf/d

general declines in Cold Lake Mmcf/d and Pouce Coupe operating areas and the sale of lkhil Mmcf/d partially offset by

increased volumes at Clear Prairie Mmcf/d Throughput volumes in the South District increased due to the acquisition of RET

55 Mmcf/d new plant at Acme Mmcf/d and higher volumes at Bonnie Glen Mmcf/d These increases were offset by

combined volume declines at Bantry and Princess and some volumes being diverted due to plant shut-in on February 12 2008

at Princess Mmcf/d volume declines and lowertie-ins at Central Border7 Mmcf/d and Kirkpatrick Mmcf/d and volume

declines at South Foothills Mmcf/d and Alder Flats Mmcf/d

Net revenue in the FGP segment was $143.9 million in 2008 compared to $127.4 million in 2007 The increase was due to

$17.6 million from new facilities $6.8 million due to higher operating cost recoveries $1.2 million from increased rates and

higher other facility service revenues These increases were partially offset by $6.8 million due to lower throughput resulting

from volume declines lower producer drilling activity and operational downtime as well as $2.7 million from the sale of the lkhil

Joint Venture

Operating and administrative expense in the FGP segment in 2008 was $95.4 million compared to $83.3 million in 2007 The

increase was mainly attributable to $9.0 million for new facilities and $4.2 million due to higher expenses primarily due to the

Rainbow Lake turnaround of which 77 percent were recovered These increases were partially offset by $1.2 million in lower

expenses from the sale of the lkhil Joint Venture

Amortization expense in the FGP segment in 2008 was $28.1 million compared to $25.9 million in 2007 The increase was due

to new and expanded facilities partially offset by the sale of the Ikhil Joint Venture in 2007

Description of Energy Management Business

The energy management business consists of providing energy consulting and supply management services and arranging gas

and power supply for non-residential end-users AltaGas energy management services are provided under the brand name ECNG

Energy and are supported by employees in Burlington and Chatham Ontario Calgary Alberta and Vancouver British Columbia

The majority of the energy management fee-for-service revenue is based on one-to-three-year evergreen contracts Fees are

earned by providing advisory services and arranging and managing supply on behalf of customers These services allow

customers to reduce exposure to gas and power price volatility and to match their energy supply requirements with their risk and

budget objectives

In the energy management business AltaGas primarily enters into agency retainer agreements with clients under which it provides

gas and electricity supply and price management advice to its customers Under these agency agreements AltaGas on behalf of

its end-user customers also purchases manages and fixes the price of the clients natural gas and electricity purchases AltaGas

acts as agent on behalf of its customers and is generally not exposed to changes in the commodity prices
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Description of Gas Services Business

One of the key functions of the Energy Services segment is the support provided to AltaGas infrastructure businesses The

gas services group contracts supply and shrinkage gas for AltaGas extraction facilities It also contracts and resells capacity

on AltaGas transmission pipelines and provides gas control services to balance gas flows Gas services markets gas for FGP

customers and in the process earns margins manages credit exposure and provides additional value-added services to AltaGas

producer customers In addition it contracts and manages gas for AltaGas gas-fired power peaking plants

In addition to supporting other operating segments within AltaGas the gas services business identifies opportunities to buy and

resell natural gas market natural gas for producers and exchange reallocate or resell pipeline capacity and storage to earn

profit Net revenues from these activities are derived from low-risk opportunities based on transportation cost differentials between

pipeline systems and differences in natural gas prices from one period to another Fixed margins are earned by simultaneously

locking in buy and sell transactions in compliance with AltaGas credit and commodity risk policies AltaGas also provides energy

procurement services for large industrial and utility gas users and manages the third-party pipeline transportation requirements

for many of its gas marketing customers

AltaGas gas services business also includes transportation arrangements into the eastern Canadian markets and within Alberta

in the form of gas exchange arrangements with AltaGas gathering and processing customers AltaGas markets or exchanges all

of the volumes that flow through its Cold Lake and Summerdale pipeline systems In gas exchange transaction AltaGas receives

natural gas from customers on an AltaGas system and delivers the gas to its customers on the TransCanada ATCO or TransGas

systems By purchasing or exchanging gas on these pipeline systems and at other facilities AltaGas has achieved positive

margins while providing improved netbacks for producers

Over several years AltaGas had accumulated portfolio of oil and natural gas production assets in connection with larger

acquisitions of gathering and processing facilities These oil and natural gas assets were sold in the second quarter of 2007

New Energy Services Assets

The gas services business will manage AltaGas 50 percent share of Sarnia Storage Pool Limited Partnership which owns 5.3

Bcf of gas storage capacity and is currently anticipated to be in commercial operation by July 2009 Storage in the pool will be

marketed on fee-for-service basis to credit-worthy third parties Market Hub Partners Management Inc an affiliate of Spectra

Energy Corp has been contracted to manage the general partner of the limited partnership and operate the facility

Financial Results

For the years ended December 31

millions
2008 2007

Revenue 1058.7 1022.5

Net revenue 14.1 20.9

Operating and administrative expense 12.7 15.6

Amortization expense
2.0 3.3

Operating income 0.6 2.0

OperatIng Statistics

For the years ended December 31

2008 2007

1711 1466

302.392 388217

Energy management service contracts111

Average volumes transacted GJ/d121

Active energy management service contracts at the end of the reporting period

Average for the period Includes volumes marketed directly volumes transacted on behalf of other operating segments and volumes sold in gas exchange transactions
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Energy Services Variance Analysis

The Energy Services segment reported an operating loss of $0.6 million in 2008 compared to operating income of $2.0 million

in 2007 The decrease was due to the $1.6 million gain reported on the sale of oil and natural gas production assets in second

quarter 2007 lower fIxed-price gas and transportation sales declining volumes and one-time cost for commissions paid to

trade association related to 2007 The decreases were partially offset by one-time pricing adjustment and lower operating and

administrative expenses

Net revenue was $14.1 million in 2008 compared to $20.9 million in 2007 The decrease included $4.4 million from the sale of

oil and natural gas assets in second quarter 2007 and $3.5 million due to lower fixed-price gas and transport sales and declining

volumes partially offset by $0.8 million one-time pricing adjustment

POWER BUSINESS

Description of Power Generation Assets

The power business comprises 392 MW of total power generation capacity in Alberta through 50 percent ownership interest in

the Sundance PPAs and capital lease for 25 MW of gas-fired power peaking capacity In addition gas-fired peaking plants have

been installed with total generating capacity of 14 MW The segment also includes 25 percent interest in 7-MW run-of-river

hydroelectric generation facility in British Columbia acquired in January 2008 with the Taylor acquisition The power business also

includes 102-MW wind farm in B.C under construction and approximately 1900 MW of renewable power under development

PPA5 were established in 1999 under Albertas program of power industry deregulation PPA5 were created to separate ownership

of the physical power generation assets from control of output The 50 percent interest in the Sundance PPAs provides AltaGas

with the rights to specified target level of 86 percent of the Sundance plants rated capacity and to ancillary services until

December 31 2020

Results in the power business are largely driven by generator availability hedge prices for the portion of capacity that is hedged

and Alberta spot prices for the portion of capacity that is not hedged The relationship among production spot prices and cost

of sales is specified in the PPAs Generally AltaGas is compensated when power production is less than target levels at rate

based on the previous months RAPP Similarly if generation from the PPA5 is above target AltaGas is obligated to provide the

owner of the generation facility financial compensation based on the difference between actual availability and target availability

multiplied by the RAPP The financial exposure may be positive or negative depending on the difference between the current

Alberta spot price and RAPP and between actual generation and the target The majority of the cost of sales is the fixed costs

and variable operating costs paid to the operator of the Sundance facility transmission costs and Alberta Power Pool trading

charges The price for coal purchased through the PPAs is based on pre-defined formulae tied to inflation rather than the prevailing

market price for coal

AltaGas also leases operates and maintains 25 MW of gas-fired peaking generation The lease began in September 2004 and

includes an option at the end of the initial term of 10 years to renew for further 15 years or to purchase the assets Construction

was completed for an additional 14 MW of gas-fired peaking capacity which increases the Trusts peaking capacity by 58

percent The Energy Services segment manages the gas requirement for the peaking plants and the units are dispatched from

the Edmonton extraction plant This 39 MW of gas fired peaking capacity provides fuel diversity to AltaGas power business

and partial backstoppirig to outages at Sundance In addition due to their quick ramp up capability the peaking plants provide

revenue from the sale of energy and ancillary services

-4
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Construction of the 102-MW Bear Mountain Wind Park near Dawson Creek British Columbia remains on schedule for completion

in November 2009 Foundations to support turbine construction are complete and construction of the substation and powerlines is

underway AltaGas is financing the project which is expected to cost approximately $200 million through its credit facilities The

Bear Mountain Wind Park is backstopped by 25-year electricity purchase agreement with BC Hydro Bear Mountain Wind Park

has retained the green attributes and renewable energy credits from the project and intends to sell them to provide an additional

revenue stream to the project

AltaGas entered into an engineering-procurement-construction EPC agreement with Enercon GmbH to supply and install the wind

turbines AltaGas has also entered into long-term service agreement with Enercon to operate and maintain the wind turbines

Expenditures for the project were approximately $50 million in 2008 and are expected to be $135 million in 2009 AltaGas has

paid 25 percent of the total euros required for the project and has hedged 90 percent of the remaining euro amounts which are

payable over time commencing in second quarter 2009

Rnanclal Results

For the years ended December 31

millions
2008 2007

Revenue 223.5 182.5

Net revenue 129.0 104.2

Operating and administrative expense 3.7 2.1

Amortization expense
7.4 7.5

Operating income 117.9 94.6

OperatIng StatistIcs

For the years ended December 31

2008 2007

Volume of power sold GWh 2623 2661

Average price received on the sale of power $/MWh 84.51 68.59

Alberta Power Pool average spot price $/MWh 89.95 66.84

$50.00

$000

Average Price Received by AltaGas

$300.00

$250.00

$200.00

$150.00

$100.00

Daily Average Alberta Power Pool Price

Qi Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Qi Q2 Q3 Q4

2004 2005 2006 2007 2008

Chart truncated at $300.00 daily average
Alberta power pool price reacted as high as $P99.99/MWh
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Power Generation Variance Analysis

Operating income in the power business for 2008 was $117.9 million compared to $94.6 million in 2007 The increase was due

to higher prices received on both spot and hedged sales higher contributions from peaking plants an AESO deferral account

settlement and gain from the sale of power project under development partially offset by higher PPA costs highertransmission

costs and higher costs to comply with Albertas Specified Gas Emitters Regulation SGER

Net revenue for 2008 was $129.0 million compared to $104.2 million in 2007 The increase included $27.1 million due to

higher prices received on higher hedged volumes $9.7 million from higher prices received on spot sales $2.7 million in higher

contributions from the gas-fired peaking plants $1.8 million from an AESO deferral account settlement and $1.6 million from the

sale of power development project These increases were partially offset by $8.6 million due to more favourable RAPP received

in 2007 than in 2008 $5.3 million as result of higher transmission costs $3.2 million of higher costs incurred to comply with

Albertas SGER which came into effect in mid-2007 and $0.9 million in other variable costs

Operating and administrative expense of $3.7 million in 2008 was higher than the $2.1 million reported in 2007 primarily due

to operating and maintenance services AltaGas began providing to the leased peaking plants in March 2007 operating and

maintenance costs incurred on the Bantry and Parkland generators which came on-line in 2008 and administrative costs related

to the development of run-of-river projects

Amortization expense of $7.4 million in 2008 was similar to 2007

CORPORATE

Description of Corporate Assets

The Corporate segment includes the cost of providing corporate services and general corporate overhead investments in public

and private entities and the effects of changes in the value of risk management assets and liabilities Management makes

operating decisions and assesses performance of its operating segments based on realized results and key financial metrics

such as return on equity and return on capital without the impact of the volatility in commodity prices and foreign exchange

rates Management monitors the impact of mark-to-market accounting as part of the consolidated entity as risk is managed

on portfolio basis Consequently the impact of mark-to-market accounting on net income is reported and monitored in the

Corporate segment

Financial Results

For the years ended December 31

millions
2008 2007

Revenue 1.9 5.0

Unrealized gains on risk management 11.0 1.1

Net revenue 12.9 6.2

Operating and administrative expense 42.8 31.2

Amortization expense
2.2 2.3

Operating loss 32.1 27.3

Operating loss before unrealized gains on risk management 43.1 28.4
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Corporate Variance Analysis

The operating loss for 2008 was $32.1 million compared to $27.3 million in 2007 The increased loss was due to higher

operating and administrative costs and lower investment income from Taylor partially offset by unrealized gains on risk

management contracts

Net revenue was $12.9 million for 2008 compared to $6.2 million in 2007 The increase was due to $9.9 million higher unrealized

gains on risk management contracts partially offset by lower investment income of $2.6 million from Taylor and $0.6 million in

lower interest income

Operating and administrative expense was $42.8 million in 2008 compared to $31.2 million in 2007 The increase was primarily

due to higher compensation costs of approximately $7.0 million higher information technology costs of approximately $2.5

million $2.0 million of which is non-recurring and higher rent of approximately $1.5 million

Amortization expense for 2008 was similar to 2007

Corporate Outlook

Excluding the impact of mark-to-market accounting the operating loss for 2009 is expected to be similar to 2008 Operating and

administrative expenses are expected to increase by approximately five percent but this is expected to be offset by lower costs

related to business development activities which are borne by the operating segments in 2009

The effects of risk management contracts are based on estimates relating to commodity prices and foreign exchange rates

over time The actual amounts will vary based on these drivers and management is therefore unable to predict the impact of

financial instruments However the impact of the accounting standards is expected to be relatively low as the Trust uses Ii nancial

instruments to manage exposure to commodity price fluctuations and to buy and sell gas and power with locked-in margins The

Trust does not execute financial instruments for speculative purposes

INVESTED CAPITAL

During 2008 AltaGas acquired capital assets long-term investments and other assets totalling $824.8 million which included

Taylor AREI ARELP and Bear Mountain compared to $86.1 million in 2007 During 2008 the sale of excess equipment the

power development project and the reduction of the carrying value of the Trusts investment in Taylor prior to the acquisition

resulted in reduction of net invested capital of $62.1 million

Net Invested CapItal Investment Type

Year ended December 31 2008

millions Energy Power

Services GenerationET FGP Corporate Total

Invested capital

Capital assets 610.9 63.9 0.3 141.7 6.6 823.4

Long-term investments and

other assets 0.7 0.7 1.4

610.9 63.9 0.3 142.4 7.3 824.8

Disposals

Capital assets 0.1 10.1 5.2 15.4

Long-term investments and

other assets 48.2 48.2

Net invested capital 610.8 53.8 0.3 137.2 40.9 761.2



Net Invested Capital Investment Type

Year ended December 31 2007

millions

The Trust categorizes its invested capital into maintenance growth and administration
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Maintenance capital expenditures were $3.7 million in 2008 compared to $5.7 million in 2007 Growth capital of $813.5 million

was expended in 2008 2007 $56.2 million which was largely composed of $592.0 million for the Taylor acquisition $48.7

million for the Bear Mountain Wind Park $53.9 million for extraction and transmission facilities $29.6 million for field gathering

and processing facilities $80.0 million for renewable power projects $9.0 million on the installation of the new power peaking

equipment and $0.2 million for the development of the Sarnia storage Administrative capital expenditures of $7.6 million in 2008

were significantly lower than the $24.2 million recorded in 2007 The decrease was due to $12.5 million recorded in 2007 as

result of accounting for the Trusts investment in Taylor from the equity to the cost method and reclassing the investment as

available-for-sale and $9.2 million promissory note received from the sale of oil and natural gas production assets in 2007 The

growth capital has been financed through increased long-term debt

Invested Capital Use

Year ended December 31 2008

millions Energy Power

Services Generation

ET FGP
Energy Power

Services Generation Corporate Total

Invested capital

Capital assets 5.0 29.1 9.8 22.0 2.3 68.2

Long-term investments and

other assets 0.5 18.4 17.9

5.0 29.1 9.8 21.5 20.7 86.1

Disposals

Capital assets 0.3 15.9 30.2 46.4

Long-term investments and

other assets

Net invested capital 4.7 13.2 20.4 21.5 20.7 39.7

ET FGP Corporate Total

Invested capital

Maintenance 1.5 2.2 3.7

Growth 609.5 59.3 0.2 142.4 2.1 813.5

Administrative 2.3 0.1 5.2 7.6

Invested capital 611.0 63.8 0.3 142.4 7.3 824.8

Invested Capital Use

Year ended December 31 2007

millions Energy Power

ET FGP Services Generation Corporate Total

Invested capital

Maintenance 1.7 4.0 5.7

Growth 3.3 23.3 9.3 21.5 1.2 56.2

Administrative 1.8 0.5 21.9 24.2

Invested capital 5.0 29.1 9.8 21.5 20.7 86.1
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FINANCIAL INSTRUMENTS

The Trust is exposed to market risk and potential loss from changes in the value of financial instruments AltaGas enters into

financial derivative contracts to manage exposure to fluctuations in commodity prices interest rates and foreign exchange rates

particularly in the power generation and ET segments and with respect to interest rates on debt During 2008 the Trust had

positions in the following types of derivatives which are also disclosed in Note 14 to the Consolidated Financial Statements

Commodity Forward Contracts

The Trust executes gas power and other commodity forward contracts to manage its asset portfolio and lock-in margins from

back-to-back purchase and sale agreements In forward contract one party agrees to deliver specified amount of an underlying

asset to the other party at future date at specified price The Energy Services segment transacts primarily on this basis

Commodity Swap Contracts

The Trust executes fixed-for-floating power price swaps to manage its power asset portfolio fixed-for-floating price swap is an

agreement between two counterparties to exchange fixed price for floating price The Power Generation segments results are

significantly affected by the price of electricity in Alberta AltaGas employs derivative commodity instruments for the purpose of

managing the Trusts exposure to power price volatility The Alberta Power Pool settles power prices on an hourly basis and prices

ranged from $0/MWh to $999.99/MWh in 2008 The average spot price was $89.95/MWh 2008 AltaGas moderated the impact

of this volatility on its business through the use of financial hedges on portion of its power portfolio that management deemed

optimal The average price received for power by the Trust was $84.51/MWh in 2008

NGL Frac Spread Hedges

The Trust executes fixed-for-floating frac spread swaps to manage its NGL frac spreads The Extraction and Transmission segments

results are affected by fluctuations in frac spreads At December 31 2008 the Trust had NGL frac spread agreements for 2800

Bbls/d at an approximate average price of $23/BbI for the October to December 2008 period The Trust has also entered into four

NGL frac spread agreements for 2009 for total of 2800 Bbls/d and 2010 for total of 700 BbIs/d at an average frac spread of

approximately $27/Bbl The average spot frac spread was $28.79/Bbl for 2008 The average frac spread received was $26.97/Bbl

Interest Rate Forward Contracts

The Trust enters into interest rate swaps where cash flows of fixed rate are exchanged for those of floating rate At December

31 2008 the Trust had interest rate swaps with varying terms to maturity of $205 million Including AltaGas medium term notes

MTNs and capital leases the rate was fixed on 74 percent of AltaGas debt

Foreign Exchange Forward Contracts

Foreign exchange exposure created by transacting commercial arrangements in foreign currency is managed through the use of

foreign exchange forward contracts whereby fixed rate is locked in against floating rate and option agreements whereby an

option to transact foreign currency at future date is purchased or sold As at December 31 2008 AltaGas had foreign exchange

forward contracts for 62.7 million euros valued at $12.7 million expiring between four and nine months

Bond Forward Contracts

To partially hedge against the risk of rising interest rates the Trust entered into $50 million bond forward contract with

Canadian chartered bank to lock in five-year Government of Canada bond yield of approximately 3.28 percent At December 31

2008 the bond forward hedge had negative fair market value position of $3.2 million
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The fair value of power natural gas and NGL derivatives was calculated using estimated forward prices from published sources for

the relevant period The calculation of fair value of the interest rate derivatives used quoted market rates The fair value of long-

term debt was estimated based on discounted future interest and principal payments using estimated interest rates

The Trust does not speculate on commodity prices and therefore does not engage in any commodity transactions that create

incremental exposure or are based solely on expectations of future energy market price movements Commodity transactions are

used to lock-in margins optimize underlying physical assets or reduce exposure to energy price movements

AltaGas has risk management group that reviews commodity and credit risk on daily basis and has created and adheres to

conservative risk policy and hedging program

Liquidity and Capital Resources

At this time AltaGas does not expect any currently known trend or uncertainty to affect the Trusts ability to access its historical

sources of cash Each of the Trusts credit facilities has maturity date on which date and absent replacement extension

or renewal the indebtedness under the respective credit facility becomes repayable in its entirety The earliest maturity date

for the Trusts credit facilities is September 28 2009 Subject to normal documentation requirements the Trust has secured

commitments of $250 million for new revolving and term credit facility to replace the facility that was scheduled to mature on

September 28 2009

Cash Flows

For the years ended December 31

millions
2008 2007

Cash from operations 205.4 183.3

Investing activities 433.0 63.4

Financing activities 233.4 120.6

Change in cash 5.8 0.7

Cash from Operations

Cash from operations reported on the Consolidated Statements of Cash Flows increased by 12 percent to $205.4 million in 2008

from $183.3 million in 2007 The increase in cash from operations was mainly due to higher earnings and decrease in net change

in working capital

Working Capital

For the years ended December 31

millions except current ratio
2008 2007

Current assets 389.2 290.9

Current liabilities 348.6 274.5

Working capital 40.6 16.4

Current ratio 1.12 1.06

Working capital was $40.6 million at December 31 2008 compared to $16.4 million at December 31 2007 The working capital

ratio was 1.12 at the end of 2008 consistent with year end 2007

Investing Activities

Cash used for investing activities in 2008 was $433.0 million compared to $63.4 million in 2007 The increase in cash used for

investing activities was due to the acquisition of Taylor various renewable power projects under development the construction

of Bear Mountain Wind Park and growth projects in the gas business Cash used for investing activities reflects the actual cash

disbursed for investing activities and may not agree with the amounts in the invested capital sections of the MDA due to the

timing of the actual disbursement of funds and the fact that some acquisitions may be non-cash transactions
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Financing Activities

Cash from financing activities in 2008 was $233.4 million compared to cash used of $120.6 million in 2007 The increase was

primarily due to $228.2 million of net increase in long-term debt and higher distributions paid partially offset by proceeds from

equity issuance under the DRIP and the equity issuance completed in June 2008

Capital Resources

The use of debt or equity funding is based on AltaGas capital structure which is determined by considering the norms and risks

associated with each of its business segments At December 31 2008 AltaGas had total debt outstanding of $582.0 million up

from $220.7 million as at December 31 2007 At December 31 2008 the Trust had $200.0 million in MTNs outstanding and

had access to prime loans bankers acceptances and letters of credit through bank lines totalling $750.0 million At December

31 2008 the Trust had drawn bank debt of $353.0 million and letters of credit outstanding of $70.9 million The Trust acquired

convertible debentures at face value of $22.1 million through the Taylor acquisition In 2008 $4.1 were redeemed for cash and

$1.3 million was converted into Trust units The fair value of the outstanding convertible debentures at December 31 2008 was

$16.7 million which had face value of $16.3 million

Debt as Percent of

Total Capitalization

All of the borrowing facilities have financial tests and other covenants customary

for these types of facilities which must be met at each quarter end AltaGas has 60

been in compliance with these covenants each quarter since the establishment of

the facilities

40

AltaGas target debt-to-total capitalization ratio is 40 to 45 percent The Trusts

debt to-total capitalization ratio at December 31 2008 was 37 percent up from
20

27 percent at December31 2007 and up from 37 percent at the end of the third

quarter 2008 The Trusts earnings interest coverage for the rolling 12 months ended

December 31 2008 was 6.2 times
07 08

42.6 36.0 33.4 27.4 37.8

On August 2007 AltaGas filed Short Form Base Shelf Prospectus to facilitate the Target Range

issuance of trust units or unsecured debt securities This shelf has life of 25 months

and permits the Trust to issue up to an aggregate of $500 million of securities On April 2008 the Trust filed prospectus

supplement to the Short Form Base Shelf prospectus dated August 2007 The supplement establishes AltaGas MTN program

and allows AltaGas to access the Canadian MTN market when appropriate As of March 2009 under this Short Form Base Shelf

Prospectus AltaGas has utilized approximately $215 million of the original $500 million available

Credit ratings are intended to provide investors with an independent measure of credit quality of an issue of securities and are

indicators of the likelihood of repayments and of the capacity and willingness of an entity to meet its financial commitment on an

obligation in accordance with the terms of the obligation Stability ratings are intended to convey the opinion of rating agency

in respect of the relative stability and sustainability of an entitys distribution stream when compared to other rated Canadian

income trusts

CredIt FacIlIties

millions

Demand operating facility

Letter of credit facility 75.0

Syndicated credit facility111 250.0

Syndicated operating credit facility121 375.0

750.0

C-

Ca

Co

-4

Borrowing

Capacity

50.0

Drawn at

December 31

2008

2.8

68.1

100.0

253.0

423.9

Drawn at

December 31

2007

2.8

61.7

10.0

74.5

Eighteen month term facility maturing September 28 2009 replaced in February 2009

Extendible revolving-term credit facility that can be extended beyond the current term date of September 30 2010 for an additional year
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At December 31 2008 the Trust held $75.0 million December 31 2007 $75.0 million unsecured three-year extendible

revolving letter of credit facility
with Canadian chartered bank maturing on September 30 2010 AltaGas may borrow up to

$25.0 million by way of prime loans U.S base rate loans LIBOR loans or bankers acceptances on the letter of credit facility

Borrowings on the facility bear fees and interest at rates relevant to the nature of the draws made At December 31 2008 the

Trust had letters of credit of $68.1 million December 31 2007 $61.7 million outstanding against the extendible revolving-term

letter of credit facility and letters of credit of $2.8 million December 31 2007 $2.8 million outstanding against the demand

operating facility

CONTRACTUAL OBLIGATIONS

Payments Due by Period

December 31 2008 Less than

millions
Total Year Years Years After Years

Long-term debt 561.7 101.9 458.6 1.2

Capital leases 8.8 1.9 5.6 1.3

Operating leases 1830.6 486.6 1248.9 93.5 1.6

Purchase commitments 122.4 122.4

Total contractual obligations 2523.5 712.8 1713.1 96.0 1.6

AltaGas entered into capital lease with Maxim Energy Group Ltd for the right to 25 MW of gas-fired power peaking capacity

and its related ancillary service and peaking sales revenues The contract has 10-year term commencing September 2004

and includes an option at the end of the initial term to extend the term for further 15 years or to purchase the assets The net

present value of the lease commitment at December 31 2008 was $8.8 million December 31 2007 $10.0 million with the

balance due in monthly payments comprising principal and interest of $0.2 million

The Trust has long-term operating lease agreements for office space office equipment and automotive equipment The Trust also

has purchase commitments for the development of the Bear Mountain Wind Park including the purchase and installation of the

wind turbines

Other Commitments

Under the terms of 1997 long-term gas supply contract the Trust is committed to supplying natural gas at prices ranging

from $2.34/Mcf in 2007 to $2.40/Mcf by contract expiry in 2009 The Trust contracted with several producers to provide

the volumes to fulfill this contract One of those producers defaulted on its obligation under its gas supply contract in 1999

resulting in the delivery commitment for 2845 Mcf/d being assumed by the Trust In December 2006 the Trust entered into

fixed price contract with third party supplier to fix the price of the gas supply related to the commitment until its expiry in

October 2009

CONTINGENT LIABILITIES

The Sundance facility experienced an outage in mid December 2008 related to the failure of an induced draft fan The failure

reduced power outage by 50 percent The facility operator has notified AltaGas that under the PPA it believes this event is

force majeure due to the High Impact Low Probability nature of the event The impact of this event being force majeure to

AltaGas could be up to $7.0 million charge to operating income which is comprised of $1.5 million for 2008 and the remainder

for 2009

AltaGas management does not consider this to be force majeure event Mechanical failure has historically been treated as

maintenance issue rather than force majeure event Management believes that the event is not force majeure and accordingly

has not recorded charge to operating income
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RELATED PARTIES

The Trust sold $96.4 million of natural gas to and incurred transportation costs of $0.5 million charged by Utility Group in

2008 as part of the Trusts normal course of business The Trust also paid management fees of $0.1 million to and received

management fees of $0.2 million from Utility Group for administrative services In addition the Trust provided $0.4 million of

operating services to Utility Group The measurement of transactions between AltaGas and Utility Group is exchange value to

which both parties have agreed The Trust holds significant influence over Utility Group given AltaGas 19.6 percent ownership

and AltaGas Chairman and Chief Executive Officer is director of Utility Group

The Trust pays rent under lease for office space and equipment to 2013761 Ontario Inc which is owned by an employee

Payments of $88000 were made in 2008 2007 $85000 which is the exchange value of the property agreed to by both

parties The lease was extended for three years ending December 2011

RATING AGENCIES

In July 2008 Standard Poors SP changed its outlook for the Trust from stable to positive citing as reasons the smooth

integration of Taylors assets into AltaGas operations AltaGas commitment to preserving an acceptable balance sheet and the

continued use of sound risk management policies applied to the commodity exposures

In September 2008 Dominion Bond Rating Service DBRS changed its trend for the Trust from stable to positive citing as reasons

the smooth integration of Taylors assets into the AltaGas operations AltaGas commitment to preserving an acceptable balance

sheet and progress made in diversifying its earnings and cash flow

TRUST UNIT INFORMATION

Under the terms of the restructuring of AltaGas into an income trust effective May 2004 AltaGas Services Inc ASI security

holders exchanged their shares in ASI for Trust units and eligible security holders also received exchangeable units that are

exchangeable into Trust units on one-for-one basis The exchangeable units are not listed for trading on an exchange

Units Outstanding

At February 28 2009 the Trust had 76.3 million trust units and 2.1 million exchangeable units outstanding and market

capitalization of $1.1 billion based on closing trading price on February 27 2009 of $13.65 per trust unit At February 27 2009

there were 2.9 million options outstanding and 668263 options exercisable under the terms of the unit option plan

DISTRIBUTIONS

AltaGas distributions are determined giving consideration to the ongoing sustainable cash flow as impacted by the consolidated

net income maintenance and growth capital expenditures and debt repayment requirements of the Trust AltaGas has been able

to sustain its distributions through cash from operations In 2008 the Trust declared distributions of $147.1 million compared to

cash from operations of $217.1 million 2007 $118.6 million and $183.3 million respectively

The Board of Directors of AltaGas General Partner Inc delegate of the Trustee increased the Trusts monthly cash distribution

to $0.18 per unit $2.16 per unit annualized from $0.175 per unit $2.10 per unit annualized commencing with the September

15 2008 distribution paid This was AltaGas fifth distribution increase since converting to trust in May 2004 which together

represent 20 percent increase since inception AltaGas pays cash distributions on the 15th day of each month to unitholders of

record on the 25th day of the previous month or in each case the following business day if the payment or record date falls on

weekend or holiday



The following table summarizes AltaGas distribution declaration history since 2006
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Distributions

Years ended December 31

per unit

First quarter

Second quarter

Third quarter

Fourth quarter

Distribution of shares111

Total

On September17 2007 one share of Utility Group was issued for every 100 trust units and exchangeable units held on August 27 2007

2008 2007 2006

0.525 0.510 0.485

0.525 0.510 0.495

0.535 0.520 0.505

0.540 0.525 0.510

0.076

2.125 2.141 1.995

Assuming unit was held throughout 2008 for income tax purposes the Trust expects 87.7 percent of the total distributions

declared in 2008 to be taxed as property income 0.2 percent as dividend income and 12.1 percent as return of capital For most

unitholders the return of capital amount will reduce the cost base of their Trust units for purposes of calculating the capital gains

amount upon disposition of their units Unitholders should seek independent tax advice in respect of the consequences to them

of acquiring holding and disposing of units

CHANGES IN ACCOUNTING POLICIES

2008 Changes

Section 1535 Capital Disclosures

Effective for interim and annual financial statements for fiscal years beginning on or after October 2007 the new Canadian

Institute of Chartered Accountants CICA Handbook Section 1535 Capital Disclosures requires the disclosure of qualitative

and quantitative information about the Trusts objectives policies and processes for managing capital This new section is

effective and has been applied to the Trust beginning January 2008

Section 3031 Inventories

Effective for interim and annual financial statements for fiscal years beginning on or after January 2008 the new CICA

Handbook Section 3031 Inventories provides guidance on the determination of costs and their subsequent recognition as an

expense including any write-down to net realizable value This section has been applied to the Trust beginning January 2008

Section 3862 Financial instruments Disclosures and Section 3863 Financial instruments Presentation

Effective for interim and annual financial statements for fiscal years beginning on or after October 2007 the new CICA Handbook

Sections 3862 Financial Instruments Disclosures and 3863 Financial Instruments Presentation replaced Section 3861 to

prescribe the requirements for presentation and disclosure of financial instruments The objective of Section 3862 is to provide

users with information to evaluate the significance of the financial instruments on the entitys financial position and performance

the nature and extent of risks arising from financial instruments and how the entity manages those risks The provisions of Section

3863 deal with the classification of financial instruments related interest dividends losses and gains and the circumstances in

which financial assets and financial liabilities are offset These sections are effective for the Trust beginning January 2008

Future Accounting Changes

Section 3064 Goodwill and intangible Assets

Effective for interim and annual financial statements for fiscal years beginning on or after October 2008 the new CICA

Handbook Section 3064 Goodwill and Intangible Assets will replace Section 3062 Goodwill and Other Intangible Assets

and Section 3450 Research and Development Costs This section establishes standards for the recognition measurement

presentation and disclosure of goodwill and intangible assets including internally generated intangible assets This new section

is effective for the Trust beginning January 2009
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This section applies to business combinations for which the acquisition date is on or after the beginning of the first annual

reporting period beginning on or after January 2011 The new CICA Handbook Section 1582 will replace Section 1581 Business

Combinations establishing standards for the accounting for business combination similar to those under International Financial

Reporting Standards Earlier adoption of this section is permitted

Section Craso/idated FThancta1 Statements atc Section 1602 NonControiinc iteresrs

Effective for interim and annual financial statements for fiscal years beginning on or after January 2011 the new CICA

Handbooks Sections 1601 and 1602 will replace Section 1600 Consolidated Financial Statements These sections establish

standards for the preparation of consolidated financial statements and accounting for non-controlling interest in subsidiary in

consolidated financial statements subsequent to business combination Earlier adoption of this section is permitted as of the

beginning of fiscal year

Intorriationa FThanciai Peoorting Standards /FRS

Canadian publicly-traded companies will be required to prepare their financial statements in accordance with International Financial

Reporting Standards IFRS as issued by the International Accounting Standards Board for the financial years beginning on or

after January 2011 Effective January 2011 AltaGas Income Trust will adopt IFRS as the basis for preparing its consolidated

financial statements Financial results for the quarter ended March 31 2011 shall be prepared on an IFRS basis with comparative

data on an IFRS basis including an opening balance sheet as at January 2010

In order to meet the requirement to transition to IFRS the Trust has established an enterprise-wide project and formed an

executive steering committee with regular reporting to the Audit Committee The project is supported by dedicated resources

The transition plan is comprised of three phases IFRS diagnostic assessment implementation and education and completion

of information technology systems and business process changes The diagnostic phase of the project has been completed

Based on these results there is likely to be change to the accounting policies for capital assets and consolidation It is also

foreseen that extended MDA disclosure and notes accompanying the financial statements will be required Within the scope

of the conversion process the Trust will assess the impact on the key performance indicators from adopting IFRS which affect

compensation plans and the covenants within the loan arrangements The project plan also includes realignment of the CEO

CFO certification process based on changes in the accounting policies systems and business processes

Training of AltaGas employees at all levels of the organization was initiated during 2008 and will continue until the

conversion date

Ut

Managerial decisions on the elective exemptions allowed under IFRS First Time Adoption of International Financial Reporting ii

Standards and accounting policies will be made during 2009 Management has not fully determined the impact of adopting IFRS

on its financial statements however it should be noted that the current financial statements may be significantly different if

presented in accordance with IFRS

CRITICAL ACCOUNTING ESTIMATES

Since determination of the value of many assets liabilities revenues and expenses is dependent upon future events the

preparation of the Trusts Consolidated Financial Statements requires the use of estimates and assumptions which have been

made using careful judgment AltaGas significant accounting policies are contained in the notes to the Consolidated Financial

Statements Certain of these policies involve critical accounting estimates as result of the requirement to make particularly

subjective or complex judgments about matters that are inherently uncertain and because of the likelihood that materially different

amounts could be reported under different conditions or using different assumptions

AltaGas critical accounting estimates continue to be amortization expense asset retirement obligations asset impairment

assessment and income taxes The following section describes the critical accounting estimates and assumptions that AltaGas

has made and how they affect the amounts reported in the Consolidated Financial Statements
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Amortization

AltaGas performs assessments of amortization of capital assets and energy services arrangements contracts and relationships

When it is determined that assigned asset lives do not reflect the estimated remaining period of benefit prospective changes

are made to the depreciable lives of those assets Oil and gas capitalized costs are depleted amortized to income on unit-of-

production basis over the estimated production life of proved reserves Amortization is critical accounting estimate because

There are number of uncertainties inherent in estimating the remaining useful life of certain assets

There is also uncertainty related to assumptions about reserve quantities and

Changes in these assumptions could result in material adjustment to the amount of amortization that the Trust recognizes

from period to period

Asset Retirement Obligations and Other Environmental Costs

The Trust records liabilities relating to asset retirement obligations and other environmental matters Asset retirement obligations

and other environmental costs is critical accounting estimate because

The majority of the asset retirement costs will not be incurred for number of years most are estimated between 2045

and 2060 requiring the Trust to make estimates over long period of time

Environmental laws and regulations could change resulting in change in the amount and timing of expenses anticipated

to be incurred and

change in any of these estimates could have material impact on the Trusts Consolidated Financial Statements

Asset Impairment

AltaGas reviews long-lived assets and intangible assets with finite lives whenever events or changes in circumstances indicate

that the carrying value of such assets may not be recoverable Recoverability is determined based on an estimate of undiscounted

cash flows and measurement of an impairment loss is determined based on the fair value of the assets This is critical

accounting estimate because

It requires management to make assumptions about future cash inflows and outflows over the life of an asset which are

susceptible to changes from period to period due to changing information available related to the determination of the

assumptions and

The impact of recognizing an impairment may be material to the Trusts Consolidated Financial Statements

With respect to impairment assessment management has made fair-value determinations related to goodwill estimating future

cash flows as well as appropriate discount rates The estimates have been applied consistent with prior periods

Income Taxes

The Trust and its Canadian subsidiaries are in addition to local tax rules applicable to their foreign subsidiaries subject to

regime of specialized rules prescribed under the Income Tax Act Canada for purposes of determining the amount of the Trusts

and its subsidiaries income that will be subject to tax in Canada Accordingly the determination of the Trusts and its subsidiaries

provision for income taxes involves the application of these complex rules in respect of which alternative interpretations may

arise Management of the Trust and its subsidiaries recognize that interpretations they may make in connection with tax filings

may ultimately differ from those made by the tax authorities Tax planning may allow the entities to record lower income taxes in

the current year and as well income taxes recorded in prior years may be adjusted in the current year to reflect managements

best estimates of the overall adequacy of the provisions
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Substantial future income tax assets are recognized in the Consolidated Financial Statements of the Trust The recognition of

future tax assets depends on the assumption that future earnings will be sufficient to realize the deferred benefit The amount of

the future tax asset or liability
recorded is based on managements best estimate of the timing of the realization of the assets

or liabilities

If managements interpretation of tax legislation differs from that of local tax authorities or if timing of reversals is not

as anticipated the provision for income taxes could increase or decrease in future periods See Note 12 to the Consolidated

Financial Statements

Pension Ptans and Post-Retirement Benefits

The determination of pension plan obligations and expense is based on number of actuarial assumptions Two critical assumptions

are the expected long-term rate of return on plan assets and the discount rate applied to pension plan obligations For post-

retirement benefit plans which provide for certain health care premiums and life insurance benefits for qualifying retired employees

and which are not funded critical assumptions in determining post-retirement obligations and expense are the discount rate and

the assumed health care cost-trend rates Notes and 21 to the Consolidated Financial Statements include information on the

assumptions used for the purposes of recording the funding status of the plans and the associated expenses

OFF-BALANCE-SHEET ARRANGEMENTS

The Trust is not party to any contractual arrangement under which an unconsolidated entity may have any obligation under certain

guarantee contracts retained or contingent interest in assets transferred to an unconsolidated entity or similar arrangement

that serves as credit liquidity or market risk support to that entity for such assets The Trust has no obligation under derivative

instruments or material variable interest in an unconsolidated entity that provides financing liquidity market risk or credit risk

support or engages in leasing hedging or research and development services with the Trust

DISCLOSURE AND INTERNAL CONTROLS

Management of the Trust is responsible for establishing and maintaining disclosure controls and procedures DCP and internal

controls over financial reporting ICFR as those terms are defined in National Instrument 52-109 Certification of Disclosure

in Issuers Annual and Interim Filings The objective of this instrument is to improve the quality reliability and transparency of

information that is filed or submitted under securities legislation

The Chief Executive Officer and the Chief Financial Officer have designed with the assistance of the Trusts employees DCP and

ICFR to provide reasonable assurance that material information is made known to them is reported on timely basis financial

reporting is reliable and financial statements prepared for external purposes are in accordance with Canadian GAAP

The Chief Executive Officer and the Chief Financial Officer have evaluated with the assistance of the Trusts employees the

effectiveness of AltaGas DCP and ICFR and based on that evaluation have concluded DCP and ICFR were effective on

December 31 2008 There have been no changes in AltaGas ICFR during the period beginning on January 2008 and ended on

December 31 2008 that have materially affected or are reasonably likely to materially affect ICFR

SUBSEQUENT EVENTS

Acquisition of Glenridge Wind Development Project

On January 2009 AltaGas acquired the Glenridge wind development project for $2.2 million The development assets are

located near Medicine Hat Alberta and are expected to provide AltaGas with the potential to develop approximately 100 MW of

wind power generation
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Financing

On January 27 2009 AltaGas entered into an agreement with syndicate of underwriters co-led by TD Securities Inc and

Clarus Securities Inc under which the underwriters agreed to purchase from AltaGas and sell to the public 6100000 trust

units at purchase price of $16.50 per unit On February 10 2009 AltaGas announced the closing of the offering resulting

in gross proceeds of approximately $100 million The net proceeds from the offering will be used to reduce indebtedness The

offering forms part of comprehensive debt and equity financing plan which includes the equity offering as well as new

syndicated revolving and term credit facility The new facility replaces the Trusts $250 million 18-month credit facility expiring in

September 2009

Investment in Magma Energy Corp

On January 15 2009 AltaGas invested $10 million to acquire approximately live percent equity position in Magma Energy Corp

Magma private company focused on the exploration development and operation of geothermal energy projects AltaGas also

received the right to acquire direct interest in certain future geothermal projects developed or acquired by Magma Magma

currently owns and operates an 8-MW geothermal energy plant in Nevada as well as portfolio of geothermal exploration and

development projects in the western United States Argentina Chile Nicaragua and Peru

FOURTH QUARTER HIGHLIGHTS

Financial results in fourth quarter 2008 were higher than the same quarter 2007 as net income increased by 25 percent The

gas business results represented strong operating performance from the increased asset base due to the acquisition of Taylor

in January 2008 The power business also delivered strong results in the fourth quarter from higher power prices reflecting the

impact of the Trusts disciplined hedging strategy as well as higher spot prices

Net income forthe three months ended December 31 2008 was $39.6 million $0.55 per unit basic compared to $31.8 million

$0.55 per unit basic for the same period in 2007 Excluding the after-tax gain of $6.1 million related to risk management

contracts net income for fourth quarter was $33.5 million $0.47 per unit basic Excluding $6.1 million non-cash tax

recovery due to reduced federal tax rates enacted in fourth quarter 2007 net income for fourth quarter 2007 was $25.7 million

$0.44 per unit basic

In fourth quarter 2008 operating income across all segments increased 87 percent to $54.1 million from $28.9 million

Operating income from the gas business was $25.0 million in fourth quarter 2008 compared to $16.4 million in same quarter

2007 Operating income increased primarily due to the larger energy infrastructure asset base as result of the Taylor acquisition

in January 2008 new facilities in the FGP segment and higher rates partially offset by natural declines in certain FGP

operating areas In the FGP segment planned downtime at Bantry and operational issues at Rainbow Lake resulted in $1.5

million impact on operating income

In the power business operating income was $32.5 million in fourth quarter 2008 compared to $20.4 million in fourth quarter

2007 Operating income increased due to higher prices lower PPA costs and higher contributions from gas-fired peaking plants

partially offset by higher transmission costs In fourth quarter the power segment reported approximately $1.0 million in non

recurring repair costs related to the peaking plants

The operating loss in the corporate segment decreased primarily due to unrealized gains in the fair value of risk management

contracts partially offset by lower investment income and higher general and administrative costs due to the Taylor acquisition

overall escalating costs and higher costs to support the growth of the Trust
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On consolidated basis net revenue for the fourth quarter 2008 was $125.8 million compared to $76.4 million in same quarter

2007 In the gas business net revenue increased due to additional extraction processing and transmission facilities and

higher operating cost recoveries These increases were partially offset by natural declines in certain FGP areas In the power

business net revenue increased due to higher prices received on both spot sales and hedged volumes lower PPA costs and higher

contributions from gas-fired peaking plants partially offset by higher transmission costs In addition an unrealized gain of $9.6

million on the fair value of risk management contracts increased net revenue

Operating and administrative expense for fourth quarter 2008 was $54.9 million up from $36.2 million in same quarter in 2007

The increase was primarily result of new and expanded facilities in the gas business and increased costs to support the growth

of the Trust and overall escalating costs The corporate segment reported approximately $2.0 million in non-recurring costs

related to technology support for the organization

Amortization expense for fourth quarter 2008 was $16.8 million compared to $11.4 million in the same quarter last year The

increase was due to the additional facilities acquired in 2008

Interest expense for fourth quarter 2008 was $8.1 million compared to $2.9 million in same quarter 2007 The increase was

due to higher average debt balances of $581.6 million in the fourth quarter of 2008 compared to $218.6 million for the same

period in 2007 and higher average interest rates period-over-period The average effective interest rate was 6.3 percent in fourth

quarter 2008 compared to 5.5 percent for fourth quarter 2007 due to the Trust unwinding bond forward hedge and recording

incremental interest expense of approximately $2.0 million

Income tax expense in fourth quarter 2008 was $6.4 million compared to income tax recovery of $5.8 million in the same period

2007 The increase was primarily due to $6.1 million related to the lower federal corporate income tax rates enacted in 2007

$3.2 million due to unrealized gains on risk management contracts $1.5 million due to true up of tax asset estimates and $1.4

million due to differences in earnings

SENSITIVITY ANALYSIS

The following table illustrates the anticipated effects of possible economic and operational changes on AltaGas expected 2009

net income

Increase or

Decrease in

Increase or Net Income

Factor Share Decrease per Unit

Gathering and Processing volumes Mmcf/d 0.013

Gathering and Processing operating margin per Mcf cent /Mcf 0.024

Alberta electricity price1 $1/MWh 0.006

Natural gas liquids fractionation spread12 $1 per BbI 0.006

Interest rates 25 bps 0.004

Based on 70 percent of PPA volumes being hedged

Based on 60 percent of frac spread exposed NGL volumes being hedged
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SUMMARY OF CONSOLIDATED RESULTS FOR THE EIGHT MOST RECENT QUARTERS

millions Q4-08 Q3-08 Q2-08 Q1-08 Q4-07 Q3-07 Q2-07 Q1-07

Net revenue111 125.8 122.7 117.3 110.7 76.4 88.2 80.1 79.3

Operating income111 54.1 50.7 37.0 47.6 28.9 37.5 31.2 29.0

Net income 39.6 53.5 32.9 37.6 31.8 31.4 21.1 24.6

per unit Q4-O8 Q3-08 Q2-08 Q1-08 Q4-07 Q3-07 Q2-07 Q1-07

Net income

Basic 0.55 0.75 0.49 0.58 0.55 0.54 0.37 0.43

Diluted 0.56 0.75 0.49 0.57 0.55 0.54 0.37 0.43

0.54 0.535 0.525 0.525 0.525 0.52 0.51 0.51Distributions declared121

Non-GAAP financial measure See Non-GAAP Financial Measures

Excludes the special distribution issuance of one common share of Utility Group for every 100 trust units held on August 27 2007 valued at $0076 per unit

Identifiable trends in AltaGas business in the past eight quarters reflect the organizations internal growth acquisitions favourable

business environment including generally increasing power prices in Alberta higher frac spreads and asset dispositions

Significant items that impacted individual quarterly earnings were as follows

In second quarter 2007 the Trust recorded $6.5 million future tax expense as result of new tax legislation included in

Bill C-52 SIFT which was substantially enacted by the Government of Canada This non-cash charge to earnings relates

to the temporary differences between the accounting and tax basis of AltaGas assets and liabilities

In fourth quarter 2007 $6.1 million non-cash future income tax benefit was recorded as result of the substantive

enactment of reduction in the federal corporate income tax rates

In first quarter 2008 the Taylor acquisition was completed for total consideration of $455.2 million of which $256.3

million was cash consideration and $198.9 million was for units issued Results in first quarter 2008 increased as result

of the Taylor acquisition and

In third quarter 2008 AltaGas recognized an income tax recovery of $13.8 million related to reduced future income tax

liability due to lower effective tax rates resulting from the reorganization of legal entities within the Trusts structure
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managements responsibility for

financial statements

Management recognizes that it is responsible for the preparation of the Consolidated Financial Statements and is satisfied that

these statements have been prepared using Canadian generally accepted accounting principles and are within reasonable limits of

materiality The internal controls and systems of AltaGas Income Trust AltaGas or the Trust are designed to provide reasonable

assurance that the Trusts assets are safeguarded and to facilitate the preparation of relevant reliable and timely information

Independent auditors have been engaged by the Trust to examine the Consolidated Financial Statements The Consolidated

Financial Statements are approved by the Board of Directors after considering the recommendation of the Audit Committee The

Audit Committee of the Board of Directors is composed of directors who are not officers or employees The Consolidated Financial

Statements and MDA are discussed and reviewed by the Audit Committee with management and the independent auditors

before such information is approved by the Committee and recommended to the Board of Directors for approval The Board of

Directors on the recommendation of the Audit Committee has approved the Consolidated Financial Statements in this report

signed David Cornhill signed Deborah Stein

DAVID CORNHILL DEBORAH STEIN

Chairman and Chief Executive Officer of Vice President Finance and Chief Financial Officer of

AltaGas General Partner Inc AltaGas General Partner Inc

delegate of the Trustee of AltaGas Income Trust delegate of the Trustee of AltaGas Income Trust

February 25 2009 February 25 2009

Auditors Report
TO THE UNITHOLDERS OF ALTAGAS INCOME TRUST

We have audited the consolidated balance sheets of AltaGas Income Trust as at December31 2008 and 2007 and the consolidated

statements of income and accumulated earnings comprehensive income and accumulated other comprehensive income and cash

flows for the years then ended These financial statements are the responsibility of the Trusts management Our responsibility is

to express an opinion on these financial statements based on our audits

We conducted our audits in accordance with Canadian generally accepted auditing standards Those standards require that we

plan and perform an audit to obtain reasonable assurance whether the financial statements are free of material misstatement An

audit includes examining on test basis evidence supporting the amounts and disclosures in the financial statements An audit

also includes assessing the accounting principles used and significant estimates made by management as well as evaluating the

overall financial statement presentation

In our opinion these consolidated financial statements present fairly in all material respects the financial position of AltaGas

Income Trust as at December 31 2008 and 2007 and the results of its operations and its cash flows for the years then ended in

accordance with Canadian generally accepted accounting principles

signed Ernst Young LLP

ERNST YOUNG LLP February 24 2009

Chartered Accountants Calgary Canada
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CONSOLIDATED BALANCE SHEETS

As at December 31

thousands
2008 2007

ASSETS

Current assets

Cash and cash equivalents
18304 12451

Accounts receivable 220.280 191879

Inventory
775 130

Customer deposits 24017 24369

Risk management note 14 118.166 52308

Other current assets 7.705 9714

389.247 290851

Capital assets note 1436686 682322

Energy arrangements contracts and relationships note 138913 95716

Goodwill note 143840 18260

Risk management note 14 37.131 21056

Long-term investments and other assets note 17744 64509

2.163.561 1172714

LIABILITIES AND UNITHOLDERS EQUITY

Current liabilities

Accounts payable and accrued liabilities 198.232 177802

Distributions payable to unitholders 12943 10167

Short-term debt note 4.493 3551

Current portion of long-term debt note 1363 1234

Customer deposits 24017 24369

Deferred revenue 2777 1718

Risk management note 14 82832 46345

Other current liabilities 21.927 9321

348584 274507

Long-term debt note 559412 215949

Asset retirement obligations note 11 41708 18811

Future Income taxes note 12 211.256 58229

Risk management note 14 22644 17.582

Convertible debentures note 10 16682

Other long-term liabilities 5833 2948

1206119 588026

Linitholders equity notes 15 16 and 17 957.442 584688

2163561 1172714

Commitments and contingency notes 14 19 21 and 26

See accompanying notes to the Consolidated Financial Statements

Approved by the Board of Directors of AltaGas General Partner Inc on behalf of AltaGas Income Trust

signed David Cornhill signed Robert Hodgins

DAVID CORNHILL ROBERT HODGINS

Director Director
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CONSOLLDATED STATEMENTS OF JNCOME AND ACCUMULATED EARNINGS

For the years ended December 31

thousands except per unit amounts
2008 2007

REVENUE

Operating
1.803.928 1422242

Unrealized gain on risk management note 14 10986 1115

Other 1.881 5037

1816.795 1428394

EXPENSES

Cost of sales 1340.318 1104399

Operating and administrative 220131 150297

Amortization

Capital assets 57.075 39477

Energy arrangements contracts and relationships 9903 7614

1627.427 1301787

Interest expense notes and 14

Short-term debt 2.632 491

Long-term debt 24.767 11394

Income before Income taxes 161969 114722

Income tax expense recovery note 12

Current income tax 2.328 297

Future income tax 3.930 5631

Net income 163571 108794

Accumulated earnings beginning of year
510.412 401618

Accumulated earnings end of year 673.983 510412

Net income per unit note 18

Basic 2.38 1.90

Diluted 2.36 1.89

Weighted average number of units outstanding thousands notes 16 and 18

Basic 68813 57382

Diluted 69704 57420

See accompanying notes to the Consolidated Financial Statements
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME AND ACCUMULATED OTHER

COMPREHENSIVE INCOME

For the years ended December 31

thousands 2008 2007

Net income 163.571 108794

Other comprehensive income loss net of tax

Unrealized net gain on available-for-sale financial assets 17902

Unrealized net gain on derivatives designated as cash flow hedges 20560 7051

Reclassification of available-for-sale financial assets as result

of business acquisition 17.873

Reclassification to net income of net gain on derivatives designated

as cash flow hedges pertaining to prior periods 1.686 4850

4.373 29803

Comprehensive Income 167.944 138597

Accumulated other comprehensive income beginning of year 27169

Adjustment resulting from adoption of new financial instrument

accounting standards 2634

Other comprehensive Income net of tax 4.373 29803

Accumulated other comprehensive Income end of year 31542 27169

See accompanying notes to the Consolidated Financial Statements
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CONSOUDATED STATEMENTS OF CASH FLOWS

For the years ended December 31

thousands 2008 2007

Cash from operations

Net income 163571 108794

Items not involving cash

Amortization 66.978 47091

Accretion of asset retirement obligations note 11 2302 1474

Unit-based compensation 387 553

Future income tax expense recovery note 12 3930 5631

Gain loss on sale of assets notes 24 and 25 2045 57

Equity income 1388 2274

Distributions from equity investments 291 1490

Unrealized gain on risk management note 14 10.986 1115

Goodwill impairment note 100

Other 1.801 1199

Asset retirement obligations settled note 11 744 346

Net change in non-cash working capital note 20 10891 20725

205446 183279

Investing activities

Increase decrease in customer deposits 352 8065
Decrease in note receivable 6500 5100

Acquisition of capital assets 143928 65065

Disposition of capital assets 15.618 9759

Acquisition of long-term investments and other assets 311493 5567

Disposition of long-term investments and other assets 412

432951 63426

Financing activities

Increase in short-term debt 942 3551

Net issuance repayment of revolving long-term debt 233985 146708

Issuance of long-term debt 100000

Repayment of long-term debt 5792 1204

Distributions to unitholders 144348 118061

Net proceeds from issuance of units 144071 41794

Net proceeds from issuance of warrants note 15 4.500

233358 120628

Change In cash and cash equivalents 5853 775
Cash and cash equivalents beginning of year 12451 13226

Cash and cash equivalents end of year 18304 12451

See accompanying notes to the Consolidated Financial Statements
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notes to the consolidated

finanria statements
Tabular amounts and amounts in footnotes to tables are in thousands of dollars unless otherwise indicated

STRUCTURE OF ALTAGAS INCOME TRUST

AltaGas Income Trust AltaGas or the Trust is an unincorporated open-ended investment trust governed by the laws of Alberta

and created pursuant to Declaration of Trust dated March 26 2004 The Trust indirectly holds all of the assets liabilities and

businesses formerly held by AltaGas Services Inc ASI

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

These Consolidated Financial Statements have been prepared by management in accordance with Canadian generally accepted

accounting principles GAAP Significant accounting policies are summarized below

Basis Of Presentation

These Consolidated Financial Statements include the accounts of AltaGas Income Trust and all of its wholly owned subsidiaries

and its proportionate interests in various partnerships and joint ventures Transactions between the Trust and its wholly owned

subsidiaries and the proportionate interests are eliminated on consolidation

Changes In Accounting Policies

Effective January 2008 the Trust adopted the new Canadian Institute of Chartered Accountants CICA Handbook accounting

requirements for Section 1535 Capital Disclosures Section 3031 Inventories Section 3862 Financial Instruments

Disclosures and Section 3863 Financial Instruments Presentation In accordance with the transitional provisions for these

new standards these policies were adopted prospectively without restatement of prior periods

Capital Disclosures

CICA Handbook Section 1535 Capital Disclosures requires the disclosure of qualitative and quantitative information about the

Trusts objectives policies and processes for managing capital which has been provided in note 13

Inventories

Inventory consists of materials and supplies and natural gas liquids NGL product held for sale All inventories are valued at the

lower of cost and net realizable value Cost is assigned using weighted average cost formula The adoption of this standard did

not have material impact on the Consolidated Financial Statements of the Trust

Financial Instruments

CICA Handbook Section 3862 Financial Instruments Disclosures and Section 3863 Financial Instruments Presentation

replace Section 3861 Financial Instruments Disclosure and Presentation effective January 2008 for the Trust Section

3862 requires the disclosure of information to allow users to evaluate the significance of the financial instruments on the entitys

financial position and performance and the nature and extent of risks arising from financial instruments and how the entity

manages those risks Section 3863 deals with the classification of financial instruments related interest dividends losses and

gains and the circumstances in which financial assets and financial liabilities are offset The additional information to comply with

these standards is disclosed in note 14
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Significant Accounting Policies

Business Cotnhinat

All business combinations are accounted for using the purchase method Under the purchase method assets and liabilities of the

acquired entity are recorded at fair value The excess of the purchase price over the fair value of the assets and liabilities acquired

is recorded as goodwill

Cash and Cas Equnaients

Cash and cash equivalents consist of cash on hand and balances with banks and investments in money market instruments with

original maturities of less than three months

Customer Deposits

Cash deposited by customers under the terms of natural gas and power agency arrangements is invested in short-term deposits

with Canadian chartered bank These funds are restricted and are not available for general use by the Trust The corresponding

liability is classified as customer deposits within current liabilities

Capital Assets and Amortization

Capital assets are recorded at cost plus interest incurred during the construction period to finance long-term construction projects

Repairs and maintenance costs are expensed in the period incurred

The Trust amortizes the cost of capital assets net of salvage value on straight-line basis based on the estimated useful life of

the assets

Extraction and Transmission ET
Extraction and transmission assets 15 40 years

Field Gathering and Processing FGP
Gathering and processing assets 15 25 years

Other assets years

Energy Services

Energy services assets 19 years

Other assets years

Power Generation

Assets under capital lease 10 years

Power generation assets 20 years

Corporate

Other assets years

Leases are classified as either capital or operating Leases which transfer substantially all the benefits and risks of ownership of

property to AltaGas are accounted for as capital leases Assets under capital lease are accounted for as assets and are amortized

on straight-line basis over the lease term The capital lease obligations reflect the present value of future lease payments The

finance element of the lease payments is charged to income over the term of the lease Commitments to repay the principal

amounts arising under capital lease obligations are included in current liabilities to the extent that the amount is repayable within

one year otherwise the principal is included as long-term liability
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5ceg ccc
Energy arrangements contracts and relationships are recorded at cost which was fair value at the time of purchase and are

amortized on straight-line basis over their term or estimated useful life

Sundance Power Purchase Arrangements PPAs 19 years

Natural gas and power marketing contracts 18 49 months

Energy services relationships 15 years

ET contracts 10 20 years

AltaGas owns 50 percent of two Sundance PPA5 through its interest in the ASTC Power Partnership ASTC ASTC is committed

to purchasing all of the power from the two 353-MW capacity Sundance generating units The investment in the PPAs and the

corresponding revenue and expenses thereunder are recorded on proportionate basis Acquisition of the Sundance PPAs

required capital outlay to acquire The Trust is obligated to make payments to the owners of the underlying generating units over

the remaining terms of the PPA5 to December 31 2020 Such amounts are recorded as cost of sales as incurred Revenue from

the sale of the committed power is recorded based on target generator availability

The natural gas and power marketing contracts are the rights and obligations to buy and sell fixed volumes of natural gas and

power at contracted prices Revenue and expenses are recorded when product is delivered

Energy services relationships were purchased along with substantially all of the assets and liabilities of iQ2 Power Corp PremStar

Energy Canada Ltd re-named AltaGas Energy Limited Partnership subsequent to acquisition ECNG Canada Ltd and Energistics

Group Inc and are recorded at fair value and amortized on straight-line basis commencing with the expiration of the related

short-term marketing contracts over the 15-year expected useful life of the relationships

The ET contracts were acquired through the acquisition of Taylor NGL Limited Partnership Taylor and are recorded at fair value

and amortized on straight-line basis over the average expected life of the contracts

Financial /nsrunie1s

All financial instruments including derivatives are included on the Consolidated Balance Sheets initially at fairvalue The financial

assets are classified as held-for-trading held-to-maturity loans and receivables or available-for-sale Financial liabilities are

classified as held-for-trading or other financial liabilities Subsequent measurement is determined by classification

Held-for-trading financial assets and liabilities are entered into with the intention of generating profit and consist of swaps options

and forwards These financial instruments are initially accounted for at their fair value and changes to fair value are recorded in

income Held-to-maturity financial assets are accounted for at their amortized cost using the effective interest method The Trust

does not have any held-to-maturity financial instruments Loans and receivables are accounted for at their amortized cost using

the effective interest method The available-for-sale classification includes non-derivative financial assets that are designated as

available-for-sale or are not included in the other three classifications Available-for-sale instruments are initially accounted for

at their fair value and changes to fair value are recorded through other comprehensive income OCI Income earned from these

investments is included in Revenue

Other financial liabilities not classified as held-for-trading are accounted for at their amortized cost using the effective

interest method

Derivatives embedded in other financial instruments or contracts the host instrument are recorded separately and are measured

at fair value if the economic characteristics of the embedded derivative are not closely related to the host instrument the terms

of the embedded derivative are not the same as those of stand alone derivative and the total contract is not held-for-trading or

accounted for at fair value Changes in fair value are included in income All derivatives other than those that meet the expected
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purchase sale or usage requirements exception are carried on the Consolidated Balance Sheets at fair value The Trust used

January 2003 as the transition date for identifying embedded derivatives The Trust has not identified any embedded derivatives

that need to be recorded as separate derivatives

Hed2es

As part of its asset and liability management the Trust uses derivatives to reduce its exposure to commodity price interest rate

and foreign exchange risk The Trust designates certain derivatives as hedges and prepares documentation at the inception of

the hedging contract The Trust performs an assessment at inception and during the term of the contract to determine if the

derivative used as hedge is effective in offsetting the risks in the values or cash flows of the hedged item All derivatives are

initially
recorded at fair value and adjusted to fair value at each reporting date

The effective portion of changes in the fair value of cash flow hedges is recognized in OCt Ineffective portions and amounts

excluded from effectiveness testing of hedges are included in income Gains or losses from cash flow hedges that have been

included in accumulated other comprehensive income are included in net income when the underlying transaction has occurred or

is likely not to occur The Trust has hedged certain future cash flows over range of periods to maximum of nine years

Corn prehensive Income and Equity

The Trustsfl nanc al statements include Consolidated Statement of Comprehensive Income and Accumulated Other Comprehensive

Income which consists of earnings and the effective portion of changes in unrealized gains and losses related to available-for-sale

assets and cash flow hedges In addition the Trust presents separately in its unitholders equity note the changes for each of its

components of unitholders equity Accumulated other comprehensive income and one-time transition adjustment have been

added to the Trusts unitholders equity as result of the implementation of this standard

Goodwill

Goodwill represents that portion of the purchase price on acquisition which was in excess of the fair value of the net assets

acquired Goodwill is not subject to amortization but is tested at least annually for impairment by comparing the fair value of the

reporting unit with its book value If the carrying value of the reporting unit exceeds fair value the implied fair value of goodwill

is determined Any excess of the carrying value of goodwill over its implied fair value is recorded as an impairment charge to

income

Long-Term Investments and Other 4ssets

Investments in entities in which AltaGas has the ability to exercise significant influence are accounted for by the equity method

Other long-term investments are recorded at cost and designated as available-for-sale Available-for-sale assets are initially

accounted for at their fair value with changes to fair value recorded through OCI

Development Costs

The Trust expenses development costs as incurred unless such development costs meet certain criteria related to technical

market and financial feasibility for capitalization Development costs are examined annually to ensure capitalization criteria are

still met When the criteria that previously justified the deferral of costs are no longer met the unamortized balance is taken as

charge to income in the period when this determination is made Development costs are amortized based on the expected period

and pattern of benefit beginning at the commencement of commercial operations

Asset Retirement Obligations

The Trust recognizes asset retirement obligations in the period in which the legal obligation is incurred and reasonable estimate

of fair value can be determined The associated asset retirement costs are capitalized as part of the carrying amount of the asset

and are depreciated over the estimated useful life of the asset The
liability

is increased due to the passage of time over the

estimated period until the settlement of the obligation with corresponding charge to operating and administrative expense in

the Consolidated Statements of Comprehensive Income and Accumulated Other Comprehensive Income
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-evnL/e Reconit in

The ET segment recognizes extraction revenue at the time the product or service is delivered and transmission revenue is

recorded as the services are rendered The FGP segment recognizes revenue as the services are rendered The Energy Services

segment recognizes revenue at the time the product or service is delivered The Power Generation segment recognizes revenue

based on target generator availability in accordance with the Sundarice PPA5 and at the time the product or service is delivered

for all other power generation

Realized gains and losses from risk management activities related to commodity prices are recognized in the related segment

revenues when the related sale occurs or when the underlying financial asset or financial
liability is removed from the Consolidated

Balance Sheets Unrealized gains and losses in respect of fair value changes to the Trusts risk management activities are recorded

as revenue based on the related mark to market calculations at the end of the reporting period in the Corporate segment

Transaction Costs Related to Financai inslruments

Transaction costs related to the acquisition of held for trading financial assets and liabilities are expensed as incurred For

financial instruments classified as other than held for trading transaction costs attributable to the acquisition or issue of the

financial asset or liability are added to the initial carrying amount of the financial instrument and recognized in earnings using the

effective interest method

Foreign Currency Translation

Monetary assets and liabilities denominated in foreign-currency are translated at the exchange rate in effect at the balance

sheet date Non-monetary assets and liabilities are translated at the exchange rate in effect at the transaction date Revenues

and expenses are converted at the average exchange rate applicable to the period Any foreign exchange gain or loss resulting

from the translation is recognized in operating and administrative expenses

Recognition Dale

AltaGas uses the settlement date for transactions Any difference in value between the trade and settlement date for third-party

transactions will be recognized on the balance sheet and in net income or in OCl as appropriate

Effect tie Interest Method

The Trust uses the effective interest method to calculate the amortized cost of financial asset or liability and to allocate the

interest income or expense over the relevant period The effective interest rate is the rate that exactly discounts the estimated

cash flows associated with the instrument over the expected life of the financial instrument or where appropriate shorter

period to the net carrying amount of the financial asset or liability

Un t-Based Corn pensat ion Plans

The Trust follows the fair value method of accounting for Trust unit options granted during the year Unit options are valued at the

date of the grant and recognized as compensation expense over the vesting period of the options Consideration received by the

Trust on exercise of the option rights is credited to unitholders capital

AltaGas has Mid-Term Incentive Plan in which participants receive phantom units requiring settlement of cash payments

During the graded vesting period compensation expense is recognized using the liability method and is recorded as operating

and administrative expense over the vesting period change in value of the vested phantom units is recognized in the period the

change occurs

Per POr an Post-P treTient Fteretts

The cost of defined benefit pension plans and post-retirement benefits is actuarially determined using the projected benefit method

prorated on service and managements best estimate of expected plan investment performance salary escalation retirement

ages of employees and expected health care costs The current service cost is the sum of the individual current service costs and

the accrued benefit obligation is the sum of the accrued liabilities for all participants
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For purposes of calculating the expected return on plan assets those assets are valued at fair value The cumulative net actuarial

gain or loss at the beginning of the year in excess of 10 percent of the greater of the accrued benefit obligation and the fair value

of plan assets is amortized on straight-line basis over the average remaining service life of the active employees The average

remaining service period of the active members covered by the defined benefit pension plans is 12.9 years Transitional obligations

are being amortized on straight-line basis over the remaining service life of active employees Past service costs resulting

from plan amendments are amortized on straight-line basis over the average remaining service life of active employees for the

respective plan

Income Taxes

The Trust is taxable entity under the Income Tax Act Canada and its income that is not paid or payable to the unitholders is

taxable in particular taxation year Prior to 2007 the Trust allocated all of its Canadian taxable income to the unitholders in

accordance with its Trust indenture and met the requirements of the Income Tax Act Canada applicable to the Trust Accordingly

no provision for Canadian income tax expense was made for the Trust

On June 22 2007 the Specified Investment Flow-through SIFT tax received royal assent creating new tax to be applied to

distributions from certain income trusts and partnerships including AltaGas effective January 2011 On December 14 2007

reduced tax rates were enacted and are to be applied to distributions at the tax rates of 29.5 percent and 28.0 percent effective

January 2011 and 2012 respectively

Based on the amount of the Trusts temporary differences that were anticipated to reverse after January 2011 the Trust had

recorded SIFT future income tax expense and future income tax liability for the year ended December 31 2007 This non-cash

expense had no immediate impact on cash flows Temporary differences occur when the book carrying value of AltaGas assets

and liabilities for accounting purposes differs from the amounts attributed to these same assets and liabilities for tax purposes

tax rate of nil was applied to any temporary differences reversing before 2011

In 2008 the partnership in which the temporary differences for SIFT tax purposes resided were moved under an operating

subsidiary with the result the SIFT future tax liability was replaced by future tax liability at corporate tax rates

The anticipated amount and timing of reversals of temporary differences will be dependent on the Trusts actual results

distributions and actual acquisition and disposition of assets and liabilities and restructuring within the Trust As result

change in estimates or assumptions could materially affect the estimate of the future tax liability

Income taxes are calculated in the subsidiary companies of the Trust using the liability method of tax accounting Under this

method future income tax assets and liabilities are determined based on differences between the book carrying value and the

tax bases of assets and liabilities and are measured using the substantively enacted tax rates and laws that are anticipated to

be in effect in the periods in which the differences are expected to be settled or realized GAAP requires these future income tax

liabilities to be recognized in the Consolidated Financial Statements

Related Party Transactions

Transactions with related parties that are conducted in the normal course of operations and non-routine transactions have been

recorded at the exchange amount

Per Unit Informalion

Basic net income per unit is calculated on the basis of the weighted average number of trust and exchangeable units outstanding

during the period Diluted net income per unit is calculated as if the proceeds obtained upon exercise of options were used to

purchase units at the average market price during the period plus the trust units issuable on conversion of outstanding convertible

debentures and warrants Diluted net income is increased by the interest on the convertible debentures and decreased by the

accretion on the convertible debentures
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Lse of Estimates and Men ireinent Linne mn
The preparation of consolidated financial statements in accordance with GAAP requires management to make estimates and

assumptions that affect the reported amounts of assets and liabilities and the reported amounts of revenue and expenses during

the period Key areas where management has made complex or subjective judgments when matters that are inherently uncertain

include but are not limited to amortization asset impairment litigation environmental and asset retirement obligations financial

instruments pensions plans and other post-retirement benefits unit-based compensation and income taxes By their nature these

estimates are subject to measurement uncertainty and may impact the Consolidated Financial Statements of future periods

Cometihe Deneres

Convertible debentures are recorded at fair value upon acquisition less the amount attributed to the conversion feature which

is included as part of unitholders equity The difference between the fair value and the principal amount is charged to income on

an effective yield basis

LVarrants

Warrants are recorded at fair value deemed to be the gross proceeds upon issue and are included as part of unitholders equity

Future Accounting Changes

SeCtion 3064 3OCWfl and intangible 4sern

Effective for interim and annual financial statements for fiscal years beginning on or after October 2008 the new CICA Handbook

Section 3064 will replace Section 3062 Goodwill and Other Intangible Assets and Section 3450 Research and Development

Costs This section establishes standards for the recognition measurement presentation and disclosure of goodwill and

intangible assets including internally generated intangible assets This new section is effective for the Trust beginning January

2009 and is not expected to have material impact on the Consolidated Financial Statements

Section 1582 Business Combinations

This section applies to business combinations for which the acquisition date is on or after the beginning of the first annual

reporting period beginning on or after January 2011 The new CICA Handbook Section 1582 will replace Section 1581 Business

Combinations establishing standards for the accounting for business combination that will more closely resemble those under

International Financial Reporting Standards Earlier adoption of this section is permitted The section is not expected to have

material impact on the Consolidated Financial Statements

Section 1601 Consolidated Financial Statements and Section 1602 Non-Controlling Interests

Effective for interim and annual financial statements for fiscal years beginning on or after January 2011 the new CICA

Handbooks Section 1601 and Section 1602 will replace Section 1600 Consolidated Financial Statements These sections

establish standards for the preparation of consolidated financial statements and accounting for non-controlling interest in

subsidiary in consolidated financial statements subsequent to business combination Earlier adoption of this section is permitted

as of the beginning of fiscal year Management has not fully
determined the impact of adopting this standard

International Financial Fe porting Standards IFRS

Canadian publicly-traded companies will be required to prepare their financial statements in accordance with International

Financial Reporting Standards IFRS as issued by the International Accounting Standards Board for the financial years beginning

on or after January 2011 Effective January 2011 AltaGas will adopt IFRS as the basis for preparing its consolidated financial

statements Financial results for the quarter ended March 31 2011 shall be prepared on an IFRS basis with comparative data

on an IFRS basis including an opening balance sheet as at January 2010 Management has not fully determined the impact of

adopting IFRS on its financial statements however it should be noted that the current financial statements may be significantly

different if presented in accordance with IFRS
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BUSINESS ACQUiSITIONS

Acquisition of Taylor NGL Limited Partnership

On January 10 2008 AltaGas Holding Limited Partnership No AltaGas LP acquired all of the outstanding limited partnership

units of Taylor other than the Taylor units already owned by AltaGas and its affiliates Taylor participated in the energy business

through ownership of NGL extraction plants natural gas processing assets and two NGL pipelines It also had an interest in

7-MW run-of-river hydroelectric generation plant

AltaGas offered Taylor unitholders $11.20 in cash or 0.42 units of AltaGas per unit of Taylor subject to maximum aggregate

limits of $245.0 million in cash and 8.0 million Trust units including up to approximately 1.9 million exchangeable units Prior to

closing the acquisition $27.9 million of Taylor convertible debentures were redeemed increasing Taylor units outstanding by 2.7

million The aggregate purchase price was $593.6 million including $256.3 million of cash and 7.7 million Trust units including

0.2 million exchangeable units valued at $198.9 million for all the outstanding units not previously owned by AltaGas assumed

debt and convertible debentures of $132.5 million and $5.9 million in transaction costs The value of the Trust units issued was

determined based on the weighted average market price between two days preceding and two days subsequent to November 11

2007 the date the offer had been agreed upon and announced

The following table summarizes the total consideration and the estimated fair value of the assets acquired and liabilities assumed

at January 10 2008 The allocation of the purchase price is as follows

Total consideration for 100% of Taylor

Cost of 8.9% investment in Taylor originally owned by AltaGas 23156

Purchase price for the remaining 91.1% of Taylor units

Cash consideration 256281

Units 198861

Estimated transaction costs 5884

Equity portion of Taylor convertible debentures 2127 463153

Total consideration 486309

Purchase price allocation for 100% of Taylor

Assets acquired

Current assets 30584

Capital assets 592030

Energy arrangements contracts and relationships 53100

Goodwill note 125680

Long-term investments and other assets 4640 806034

Less liabilities assumed

Current liabilities 27549

Long-term debt 110423

Convertible debentures 22171

Asset retirement obligations 18741

Future income taxes 135320

Future employee obligations 2542

Risk management 2979 319725

486309
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At the date of acquisition AltaGas accounted for its investment in Taylor using the cost method As result the investment in

Taylor was designated as available-for-sale and was measured at fair value with the changes in fair value recorded in OCI As of

January 10 2008 Taylor was included in AltaGas Consolidated Financial Statements

AltaGas drew on its available credit facility to finance the cash consideration of $256.3 million for the Taylor acquisition

Acquisition of Power Projects Under Development

On July 31 2008 AltaGas acquired NovaGreen Power Inc re-named AltaGas Renewable Energy Inc wholly-owned subsidiary of

NovaGold Resources Inc for $35 million on closing with an additional $3.75 million on completion of certain conditions AltaGas

Renewable Energy Inc is developing the Forrest Kerr run-of-river hydroelectric project in northwest B.C which is expected to

have capacity of 195 MW AltaGas Renewable Energy Inc is also pursuing three other development projects all within the same

region as Forrest Kerr with additional potential combined run-of-river hydroelectric capacity of approximately 130 MW

On August 15 2008 ItaGas acquired GreenWing Energy Management Ltd.s 45 percent interest in GreenWing Energy Development

Limited Partnership re-named AltaGas Renewable Energy Limited Partnership for $12.3 million As result the Trust now owns

100 percent of AltaGas Renewable Energy Limited Partnership The portfolio of wind assets includes 600 MW in mature stage

development and planned future 900 MW in early-stage development

CAPITAL ASSETS

2008 2007

Accumulated Net Book Accumulated Net Book

Cost Amortization Value Cost Amortization Value

Extraction and Transmission

ET assets 871.042 70590 800.452 255810 46078 209732

Field Gathering and Processing

FGP assets 619465 174797 444668 569944 148297 421647

Other assets 6.856 3434 3.422 4416 2161 2255

Energy Services

Energy services assets 11.042 1173 9.869 9693 896 8797

Other assets 935 569 366 2018 156 1862

Power Generation

Capital lease note 13798 6119 7.679 13798 4596 9202

Power generation assets 158.881 72 158809 22013 22013

Corporate

Other assets 25485 14064 11421 19230 12416 6814

$1707504 270818 $1436686 896922 214600 682322

Interest capitalized on long-term capital construction projects for the year ended December 31 2008 was $3.2 million

2007 $0.8 million At December 31 2008 the Trust had spent approximately $188.1 million 2007 $42.6 million on capital

projects under construction that were not yet subject to amortization

In January 2008 the Trust completed the acquisition of Taylor note which resulted in the increase to the ET and the FGP

assets

CD

-1
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2008 2007

Accumulated Net Book Accumulated Net Book

Cost Amortization Value Cost Amortization Value

Energy services ET

arrangements and contracts 168171 46228 121.943 115071 37717 77354

Energy services relationships 20.892 3.922 16.970 20892 2530 18362

189063 50.150 138913 135963 40247 95716

The amortization of the energy services relationships began in 2006 upon expiration of the corresponding short-term marketing

contracts

In January 2008 the Trust completed the acquisition of Taylor note which resulted in the majority of additions since

December 31 2007

GOODWILL

2008 2007

Balance beginning of year 18.260 18260

Acquisition note 125.680

Goodwill impairment 100

Balance end of year 143840 18260

Through its annual goodwill impairment testing in 2008 AltaGas determined that the fair value of an investment in business

ancillary to the FGP segment was less than the book value and reduced the carrying value by $0.1 million

LONG-TERM INVESTMENTS AND OTHER ASSETS

20O81 2007

Equity accounted investments in publicly-traded entities 12660 11813

Cost accounted investments in publicly-traded entities 44746

Equity accounted investments in private entities 4366

Deferred development costs 7242

Warrants 286 286

Other 432 422

17744 64509

Excludes the purchase of Taylor and power projects under development note

At December 31 2008 the quoted market value of the holdings of publicly-traded entities was approximately $7.7 million

December 31 2007 $54.2 million

The Trust accounts for its interests in AltaGas Utility Group Inc Utility Group and Boston Bar Limited Partnership as equity

investments

At the date of acquisition AltaGas accounted for its investment in Taylor as financial instrument As result the investment in

Taylor was designated as available-for-sale and was measured at fair value with the changes in fair value recorded in OCI As of

January 10 2008 Taylor was included in AltaGas Consolidated Financial Statements note
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In 2006 the Trust formed the Bear Mountain Wind Limited Partnership BMWLP with AeoIis Wind Power Corporation and the

AltaGas Renewable Energy Limited Partnership ARELP with GreenWing Energy Management Ltd In 2007 the Trust acquired

100 percent ownership of BMWLP and in 2008 acquired 100 percent ownership of ARELP Through BMWLP and ARELP the Trust

invested $3.8 million in 2007 in the development of wind power projects In 2008 construction began on BMWLP and deferred

development costs were moved to capital assets and amortization will occur based on the expected period and pattern of benefit

in compliance with the Trusts accounting policy

In 2007 AltaGas sold Cedar Energy Partnership in exchange for $12 million promissory note and received million warrants of

the purchaser each of which will allow AltaGas to subscribe for and purchase one fully paid and non-assessable common share in

the capital of the purchaser for three-year term ending June 2010 At December 31 2008 nil balance December 31 2007

$6.5 million of the promissory note was included in other current assets

SHORT-TERM DEBT

At December 31 2008 the Trust held $50.0 million December 31 2007 $50.0 million unsecured demand revolving operating

credit facility with Canadian chartered bank Draws on the facility bear interest at the lenders prime rate or at the bankers

acceptance rate plus stamping fee At December 31 2008 the Trust had no prime loans December 31 2007 $0.7 million

and letters of credit of $2.8 million December 31 2007 $2.8 million outstanding against the facility

The prime lending rate at December 31 2008 was 3.5 percent December 31 2007 6.0 percent

LONG-TERM DEBT

2008 2007

Credit facilities 353000 8000

Medium-term notes 200000 200000

Capital lease obligations 8800 10034

Other long-term debt 1282

Unamortized deferred financing 2307 851

560775 217183

Less current portion 1.363 1234

559412 215949

Credit Facilities

At December 31 2008 the Trust held $375.0 million December 31 2007 $300.0 million unsecured extendible revolving

three-year credit facility with syndicate of Canadian chartered banks Borrowings on the facility can be by way of prime loans

U.S base rate loans LIBOR loans bankers acceptances or documentary credits Borrowings on the facility have fees and interest

at rates relevant to the nature of the draw On September 30 2007 AltaGas negotiated the extension of the maturity of this facility

to September 30 2010

On March 31 2008 the Trust negotiated new $250.0 million unsecured 18-month credit facility with syndicate of Canadian

chartered banks that matures on September 28 2009 see note 29 for description of replacement credit facility Borrowings on

the facility can be by way of prime loans U.S base rate loans LIBOR loans or bankers acceptances Borrowings on the facility

bear fees and interest rates relevant to the nature of the draw

At December 31 2008 the Trust had drawn $353.0 million December 31 2007 $8.0 million against the facilities The average

rate on the Trusts bankers acceptances at December 31 2008 was 3.1 percent December 31 20075.2 percent
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Medium-term Notes

On April 29 2005 AltaGas filed Universal Shelf Prospectus pursuant to which the Trust may issue up to an aggregate of $500

million of trust units and debt securities over 25-month period AltaGas filed prospectus supplement on August 23 2005

establishing AltaGas medium-term note MTN program

On August 30 2005 $100.0 million of 4.41 percent senior unsecured MTNs were issued The notes mature on September

2010 with interest payable semi-annually

On January 19 2007 AltaGas issued further $100.0 million of senior unsecured MTN5 The notes carry coupon rate of 5.07

percent and mature on January 19 2012

Letter of Credit Facility

At December 31 2008 the Trust held $75.0 million December 31 2007 $75.0 million unsecured three-year extendible

revolving-term letter of credit facility with Canadian chartered bank maturing on September 30 2010 AltaGas may borrow up

to $25.0 million by way of prime loans U.S base rate loans LIBOR loans or bankers acceptances on the letter of credit facility

Borrowings on the facility bear fees and interest at rates relevant to the nature of the draw made At December 31 2008 the

Trust had letters of credit of $68.1 million December 31 2007 $61.7 million outstanding against the extendible revolving-term

letter of credit facility

Capital Lease Obligation

On September 2004 the Trust entered into 10-year capital lease for 25 MW of gas-fired power peaking capacity with an

option to extend the term for an additional 15 years The lease has payment commitments as follows excluding the extended

term option

2009 1878

2010 1878

2011 1878

2012 1878

2013 1878

Thereafter 1254

10644

Less imputed interest at 6.85% 1844

Present value of minimum lease payments 8800

Less current portion 1316

7484

Interest expense on capital leases was $0.6 million in 2008 2007 $0.7 million

10 CONVERTIBLE DEBENTURES

On January 10 2008 AltaGas assumed principal amount of $22.1 million of 5.85 percent convertible debentures through the

acquisition of Taylor The debentures mature on September 10 2010 with interest payable semi-annually on September 10

and March 10 of each year Prior to maturity the debentures may be converted into trust units at the option of the holder at

conversion price of $24.64 per trust unit
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The Trust may redeem the convertible debentures prior to September 10 2009 in whole or in part at price equal to their principal

amount plus accrued and unpaid interest if any provided the current market price of the Trust units on the date notice is given Is

not less than 125 percent of the conversion price subject to adjustment in certain events After September 10 2009 and prior to

the convertible debentures maturity the Trust may redeem the convertible debentures at price equal to their principal amount

plus accrued and unpaid interest if any The Trust can elect to pay interest on the debentures by issuing trust units

2008

Balance beginning of year

Fair value of convertible debentures note 22171

Accretion 18
Conversion to Trust units 1.317

Redeemed for cash 4154

Balance end of year 16682

11 ASSET RETIREMENT OBLIGATIONS

2008 2007

Balance beginning of year 18.811 23350

New obligations 18741 423

Obligations settled 744 346

Obligations disposed 219 4006

Revisson in estimated cash flow 2817 2084

Accretion expense 2302 1474

Balance end of year 41708 18811

AltaGas estimates the undiscounted cash required to settle the asset retirement obligations at December 31 2008 was $244.3

million December 31 2007 $52.4 million The asset retirement obligations have been recorded in the Consolidated Financial

Statements at estimated values discounted at rates between 5.6 percent and 8.3 percent and are expected to be incurred

between 2010 and 2060 The majority of the costs are expected to be incurred between 2045 and 2060 No assets have been

legally restricted for settlement of the estimated liability

12 INCOME TAXES

Taxation of the Trust

Payments received by the Trust in the form of interest distributions or other income from its subsidiaries are taxable income to

the Trust The Trust is entitled to deduct for income tax purposes its costs and its distributions to unitholders Since it distributes

all of its income to unitholders the Trust is not expected to be liable for income taxes currently

On June 22 2007 the Specified Investment Flow-through SIFT tax received royal assent creating new tax to be applied to

distributions from certain income trusts and partnerships including AltaGas effective January 2011 Based on the amount of

the Trusts temporary differences that were anticipated to reverse after January 2011 the Trust recorded future income tax

expense of $5.4 million including $0.1 million expense in respect of financial instruments and future income tax liability in

the same amount for the year ended December 31 2007 This non-cash expense related to temporary differences between the

accounting and tax basis of AltaGas assets and liabilities held in partnerships and had no immediate impact on cash flows tax

rate of nil was applied to any temporary differences reversing before 2011

In 2008 the partnership in which the temporary differences resided were moved under an operating subsidiary with the result the

Trust recorded SIFT future tax expense of nil at December 31 2008 and the SIFT future tax liability was replaced by future

tax liability at corporate tax rates
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Taxation of the Operating Subsidiaries

Incorporated operating subsidiaries of the Trust are subject to tax in the same manner as any other corporation Operating

subsidiaries are generally not expected to pay significant taxes either currently or in the foreseeable future under existing

tax legislation

Consolidated Tax Position

The tax provision recorded ri the Consolidated Financial Statements differs from the amount computed by applying the combined

Canadian federal and provincial income tax statutory rates to income before tax as follows

2008 2007

Income before taxes consolidated 161969 114722

Financial instruments net 10.986 1115

Income before financial instruments and taxes 150983 113607

Income from AltaGas Income Trust distributed to unitholders 134.849 92544

Income before income taxes operating subsidiaries 16134 21063

Statutory income tax rate 29.50 32.12

Expected taxes at statutory rates 4760 6765

Add deduct the tax effect of

SIFT tax additions reversal 5365

Financial instruments 3357 1561

Rate reductions applied to future income tax liabilities 11347 7256

Permanent differences between accounting and tax basis of assets and liabilities 373 294

Non-taxable portion of capital gains on disposition of assets and investments 1634

Other 1.255 833

Income tax provision recovery

Current 2328 297

Future 3930 266

Future SIFT 5365

1602 5928

Effective income tax rate 0.99 5.17

The amount shown on the Consolidated Balance Sheets as future income tax liabilities represents the net differences between

the tax basis and book carrying values on the Trusts balance sheets at substantively enacted tax rates

As at December 31 future income taxes were composed of the following

2008 2007

Capital assets 162680 31101

Deferred debt charges 60 53

Unit issue costs 679 635

Partnerships 37010 26878

Deferred compensation 3890 2092

Financial instruments 16260 2973

Other 65 49
211256 58229
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13 CAPITAL DISCLOSURE

The Trusts objective for managing capital is to maintain its investment-grade credit ratings and allow the Trust to maximize

the profitability of its existing assets and grow its energy infrastructure to create long-term value and enhance returns for its

investors The Trust considers unitholders equity including accumulated other comprehensive income short-term and long-term

debt including current portion less cash and cash equivalents to be part of its capital structure The Trusts overall strategy

remains unchanged from 2007

The use of debt or equity funding is based on AltaGas capital structure which is determined by considering the norms and risks

associated with each of its business segments AltaGas target debt-to-total capitalization ratio is 40 to 45 percent The Trusts

debt-to-total capitalization ratio as at December 31 2008 was 37.8 percent December 31 2007 27.4 percent

2008 2007

Debt

Short-term debt 4493 3551

Current portion of long-term debt 1363 1234

Long-term debt 559412 215949

Convertible debentures 16682

581.950 220734

Unitholders equity 957442 584688

Total capitalization $1539392 805422

Debt-to-total capitalization ratio 37.8 27.4

All of the borrowing facilities have financial tests and other covenants customary for the types of facilities which must be met

at the end of each calendar quarter The debt covenants are based on non-GAAP measures which cannot be recalculated from

information provided in the Consolidated Financial Statements

The following table summarizes the Trusts debt covenants for all credit facilities as at December 31 2008

Ratios1 Debt Covenant Requirements AltaGas Ratios

Debt-to-capitalization not greater than 60 percent 39.7%

Debt-to-EBITA not greater than 3.5x 2.06x

EBITA-to-interest expense
not less than 2.5x 9.5x

Debt covenant ratios are calculated in accordance with the credit facility agreements and will differ from managements internal calculation due to the definition of certain

items in the credit facility agreements

AltaGas has been in compliance with these covenants each quarter since the issuance of the facilities

14 FINANCIAL INSTRUMENTS AND FINANCIAL RISK MANAGEMENT

In the course of normal operations the Trust purchases and sells natural gas NGL and power commodities and issues short and

long-term debt The Trust uses derivative instruments to reduce exposure to fluctuations in commodity prices interest rates

and foreign currency exchange rates that arise from these activities The Trust does not make use of derivative instruments for

speculative purposes

Fair Values of Financial Instruments

At December 31 2008 all derivatives other than those that meet the expected purchase sale or usage requirements exception

were carried on the Consolidated Balance Sheets at fair value The fair value of power natural gas and NGL derivatives was

calculated using estimated forward prices from published sources for the relevant period The calculation of fair value of the

interest rate and foreign exchange derivatives used quoted market rates
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The fair value of long-term debt has been estimated based on discounted future interest and principal payments using estimated

interest rates The fair value of the convertible debentures was estimated using Black Scholes model

The carrying amount and fair values of the Trusts financial assets and liabilities were as follows

Summary of Fair Values

Financial assets

Held for trading

Cash and cash equivalents111

Risk management derivatives121

Cash flow hedges

Risk management121

Loans and receivables

Accounts receivable and other assets111 13

Customer depositslll

Avail able-for-sale

Long-term investments and other assets note

2008 2007

Carrying Carrying

Amount Fair Value Amount Fair Value

18304 18.304 12451 12451

68688 68688 56113 56113

86608 86608 17251 17251

216079 216079 194936 194936

24017 24.017 24369 24369

44746 44746

413696 413.696 349866 349866

Financial liabilities

Held for trading

Risk management derivatives121 64281 64281 59711 59711

Cash flow hedges

Risk managementl2l 41194 41194 4215 4215

Other financial liabilities

Accounts payable and other liabilities111141 216502 216502 185943 185943

Customer deposits111 24017 24017 24369 24369

Short-term debt 4493 4493 3551 3551

Long-term debt151 563082 550971 218033 208036

Convertible debentures 16682 16334

930251 917792 495822 495825

Due to the nature and/or short maturity of these fInancial instruments the carrying amount approximates the fair value

Fair value is equal to the carrying value for derivatives and hedged items

Excludes income and sales tax of $11907 December 31 2007 $6656

Excludes income and sales tax and deferred revenue of $3655 December 31 2007 $1180

Includes current portion of
long-term

debt and excludes deferred financing costs of $2307 December 31 2007 $850

Summary of Unrealized Gain Loss on Risk Management

2008 2007

Natural gas 5510 2083

NGL 4997 590
Power 550 40
Heat rate 163 188

Interest rate swaps 4896 165

Foreign exchange 6.088 691
10.986 1115
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Market Risk on Financial Instruments

The Trust is exposed to market risk and potential loss from changes in the values of financial instruments AltaGas enters into

financial derivative contracts to manage exposure to fluctuations in commodity prices interest rates and foreign exchange rates

Commodity Price Risk Management

Nawra/ Gas

The Trust purchases and sells natural gas to its customers The fixed-price and market-price contracts for both the purchase and

sale of natural gas extend to 2013

The Trust had the following contracts outstanding

December 31 2008 Notional Volume GJ
Fixed Price Period

Derivative Instruments per GJ months Sales Purchases Fair Value

Commodity forward $2.27 to $10.49 59 77195070 27.209

Commodity forward $2.27 to $10.73 59 77195.070 24720

December 31 2007 Notional Volume GJ
Fixed Price Period

Derivative Instruments per GJ months Sales Purchases Fair Value

Commodity forward $2.16 to $10.37 55 105375003 17775

Commodity forward $2.16 to $10.37 55 105375003 14754

Natural Gas Lquds

The Trust entered into series of swaps to lock in portion of the volumes exposed to NGL frac spread

The Trust had the following contracts outstanding

December 31 2008 Notional Volume

Fixed Price Period

Product per GJ months Sales Purchases Fair Value

Propane $1.3800 to $1.8000 US/gallon 24 36330000 gallons 40016

Butane $1.6500 to S2.3000 USgallon 24 11676000 gallons 15915

WTI $94.50 to $144.65 US/Bbl 24 134500 Bbls 9531

USD swaps $0.9948 to S1.0262 24 $82550 17749

Natural gas $7.84 to S9.93/GJ 24 5451000 Gi 11509

December 31 2007 Notional Volume

Fixed Price Period

Product per GJ months Sales Purchases Fair Value

Propane $1.2825 to $1.4725 US/gallon 12 9677178 gallons 1156

Butane $1.4950 to $1.7000 US/gallon 12 2612064 gallons 685
WTI $83.20 to $89.10 US/BbI 12 27489 BbIs 143
USD $0.9268 to $09820 12 $13972 662

Natural gas $6.455 to $6.550/GJ 12 1382591 GJ 159
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Powe

Under the PPAs AltaGas has an obligation to buy power at agreed terms and prices to December 31 2020 The Trust sells the

power to the Alberta Electric System Operator at market prices and uses swaps and collars to fix the prices over time on portion

of the volumes AltaGas strategy is to lock in margins to provide predictable earnings Certain contracts met the expected

purchase sale or usage requirements exception and have not been included in risk management assets or liabilities At December

31 2008 the Trust had no intention to terminate any contracts prior to maturity

The Trust had no commodity forward contracts on electrical power outstanding at December 31 2008

December 31 2007 Notional Volume MWh
Fixed Price Period

Derivative Instruments per MWh months Sales Purchases Fair Value

Commodity forward $79.00 to $80.60 2160 28

Commodity forward $63.25 to $68.00 2160 31

The Trust had the following commodity swaps and collars outstanding

December 31 2008 Notional Volume NlWh

Fixed Price Period

Derivative Instruments per MWh months Sales Purchases Fair Value

Swaps and collars $60.50 to $88.00 24 2595105 734

Swaps and collars $56.50 to $75.75 108 259520 5207

December 31 2007 Notional Volume MWh
Fixed Price Period

Derivative Instruments per MWh months Sales Purchases Fair Value

Swaps and collars $65.00 to $88.00 24 1626624 10932

Swaps and collars $56.50 120 263016 3339

The Trust had the following heat rate hedges outstanding

December 31 2008 Notional Volume GJ or MWh
Fixed price Period

Derivative Instruments per GJ MWh months Sales Purchases Fair Value

Natural gas per GJ $6.07 14700

Power per MWh $107.50 to $195.50 1225 29

December 31 2007 Notional Volume GJ or MWh

Fixed price Period

Derivative Instruments per GJ MWh months Sales Purchases Fair Value

Natural gas per GJ $6.08 to $6.17 79050 18

Power per MWh $89.00 to $138.00 6510 170
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To hedge against the effects of future interest rate movements the Trust enters into interest rate swap agreements to fix the

interest rate on portion of its bankers acceptances issued under credit facilities The Trusts target is to have approximately

70 to 75 percent of its debt at fixed interest rates

The Trust had the following interest rate swaps outstanding

Foreign Exchange Risk Management

Period

months

1- 15

To manage the risk of fluctuating cash flows due to variations in foreign exchange rates the Trust enters into foreign exchange

forwards swaps and options for U.S dollars USD and euros EUR

The Trust had the following contracts outstanding

Period

Related to the supply and installation agreement with Enercon GmbH to supply and install wind turbines for the Bear Mountain Wind Project Obligations are denominated in

euros

Bond Forward

The Trust extended its anticipation of issuing five-year $100 million MTN to the second or third quarter of 2009 due to

current market conditions To partially hedge against the risk of rising interest rates the Trust rolled forward $50 million

bond forward contract with Canadian chartered bank in December 2008 to lock in five-year Government of Canada bond

yield of approximately 3.28 percent At December 31 2008 the bond forward hedge had negative fair market value position of

$3.2 million

December 31 2008

Swaps

Weighted Average

Interest Rate

3.746%

Weighted Average Period

December 31 2007 Interest Rate months Notional Quantity Fair Value

Swaps 3.56% 15 25000 165

Notional Quantity Fair Value

205.000 4814

December 31 2008 Fixed Price months Notional Quantity Fair Vaiue

Swaps USD $1.0164 to $1.2925 1- 21 3273 539

Forwards and options EUR1 S1.470 S1.5350 62700 12651

Period

December 31 2007 Fixed Price months Notional Quantity Fair Value

Swaps USD $0.9765 to $10882 995 41
Forwards and options EUR1 $1.42 to $14436 13 11900 326



Sensitivity Analysis
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The sensitivity analysis is estimated based on the notional volumes of each commodity interest rate swap and foreign exchange

contracts outstanding taking into consideration future income tax impact

The following table illustrates potential effects of changes in relevant risk variables on AltaGas net income and OCI for contracts

in place at December 31 2008

Credit risk results from the possibility that counterparty to financial instrument fails to fulfill its obligations in accordance with

the terms of the contract

AltaGas credit policy details the parameters used to grant measure monitor and report on credit provided to counterparties

AltaGas minimizes counterparty risk by conducting credit reviews on counterparties in order to establish specific credit limits on

clients both prior to providing products or services and on recurring basis In addition most contracts include credit mitigation

clauses which allow AltaGas to obtain financial or performance assurances from counterparties under certain circumstances

AltaGas provides an allowance for doubtful accounts in the normal course of its business

The Trusts maximum credit exposure consists primarily of the carrying value of the non-derivative financial assets and the fair

value of derivative financial assets At December 31 2008 AltaGas had an exposure to the Bank of Montreal in the amount of

$36.2 million related to derivatives representing concentration of credit risk however the risk of default is considered minimal

AltaGas had an exposure to Utility Group in the amount of $16.9 million representing concentration of credit risk with single

counterparty in the gas business Risk in relation to Utility Group is minimized by the nature of Utility Groups business as Utility

Group is able to recover the cost of gas from its customers under utility regulation in Alberta

Factor Share

Alberta electricity average pool prices

Natural gas spot price AECO

NGL frac spread

Propane

Butane

WI

Natural gas to replace heat value of NGL

Foreign exchange USD only

Interest rate swaps

Bond forward

Foreign exchange

Estimated increase or decrease to forward prices or curves

Credit Risk on Financial Instruments

Increase or Increase or

Increase or Decrease in Decrease in

Decrease111 Net Income OCI

2/MWh 3443

1/GJ 1672

5/Bbl 3079

5/Bbl 981

5/Bbl 472

1/GJ 3882

1% 569

25 bps 513

25 bps 125

1% 207 238



Accounts Receivable Past Due or Impaired

The Trust had the following past due and impaired receivables

Liquidity Risk on Financial Instruments

Receivables

Past Due

Impaired

Less Than

30 Days
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Liquidity risk is the risk that the Trust will not be able to meet its financial obligations as they fall due The Trust manages this

risk through its extensive budgeting and monitoring process to ensure it has sufficient cash and credit facilities to meet its

obligations The Trusts objective is to maintain its investment-grade ratings to ensure it has access to debt and equity funding

as required note 13

At December 31 2008 the Trust had the following contractual maturities with respect to non-derivative financial liabilities

Total 2009

Comprising operating loans MTNs and capital lease obligations excluding deferred financing costs note

Includes Current portion of long-term debt

See note 29 for description of the new credit facility replacing the current facility maturing in September 2009

December 31 2008

Accounts ReceIvable 2008

Receivables Past Due Not Impaired By Period

31 to 60 Days 61 to 90 Days Over 90 Days

Trade receivable 213.959 1908 193012 9887 3029 6123

Other receivable 8.229 7672 194 363

Allowance for credit losses 1.908 1908

220.280 200684 9887 3223 6486

Allowance tor credit losses

Allowance for credit losses beginning of year 1765

Impairment expense 143

Allowance for credit losses end of year 1908

Payments Due by Period

2010 2011

Short-term debt 4493 4493

Long-term debt11t12113 563082 101925 354878 1878 101878 2523

Convertible debentures 16682 16682

584257 106418 371560 1878 101878 2523

2012 Thereafter



15 UNITHOLDERS EQUITY
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December 31 2008 2007

Unitholders capital note 16 850992 505544

Contributed surplus note 17 4261 3875

Accumulated earnings 673983 510412

Convertible debentures 1.600

Warrants 4500

Accumulated dividends 41114 41114

Accumulated unitholders distributions declared111 538227 391103

Distributions of common shares of Utility Group 29848 29848

Transition adjustment resulting from adopting new financial instruments accounting standards 247 247

Accumulated other comprehensive income 31542 27169

957442 584688

Accumulated unitholders distributions paid by the Trust as at December 31 2008 were $525.3 million as at December 31 2007- $380.9 million

In 2007 the holders of trust units of the Trust and holders of exchangeable partnership units of AltaGas Holding Limited Partnership

No received one common share of Utility Group for every 100 trust or exchangeable units held on August 27 2007 As part

of the distribution plan any unitholder allocated fewer than 50 common shares of Utility Group received cash The number of

common shares of Utility Group distributed to unitholders was 577416 which reduced unitholders equity by $4.2 million This

distribution resulted in 27 percent reduction of the Trusts interest in Utility Group to 19.6 percent

16 UNITHOLDERS CAPITAL

The Trust is authorized to issue

An unlimited number of trust units redeemable for cash at the option of the holder

An unlimited number of AltaGas Holding Limited Partnership No AltaGas LP Class limited partnership units

which are exchangeable into trust units on one-for-one basis Prior to May 2014 the exchange is at the option of the

unitholder at any time and at the option of the Trust should the number of AltaGas LP units outstanding fall below

750000 After May 2014 the exchange is at the option of either the Trust or the unitholder and

An unlimited number of AltaGas Holding Limited Partnership No AltaGas LP Class limited partnership units

which are exchangeable into trust units on one-for-one basis Prior to May 2009 the exchange is at the option of

the unitholder at anytime and at the option of the Trust should the number of AltaGas LP units outstanding fall below

1000000 After May 2009 the exchange is at the option of either the Trust or the unitholder

Trust Units Issued and Outstanding Number Amount

December 31 2006 54313552 451795

Units issued for cash on exercise of options 3400 68

Units issued under DRIP111 1692128 41726

Units issued for exchangeable units 48358 277

December 31 2007 56057438 493866

Exchangeable Units Issued and Outstanding

December 31 2006 issued by AltaGas LP 2088814 11955

AltaGas LP units redeemed for Trust units 48358 277
December 31 2007 2040456 11678

Issued and outstanding at December 31 2007 58097894 505544
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Trust Units Issued and Outstanding Number of Units Amount

December 31 2007 56057438 493866

Units issued for cash on exercise of options 2150 55

Units issued under DRIP11 1635937 34612

Units issued for exchangeable units 60890 859

Units issued on business acquisition 7553174 194645

Units issued on conversion of convertible debentures 53439 1843

Units issued on public offering net of $5.2 million of issuance costs 4398750 110077

December 31 2008 69.761.7Th 835957

Exchangeable Units issued and Outstanding Number of Units Amount

December 31 2007 issued by AltaGas LP 2040456 11678

AltaGas LP units redeemed for Trust units 60890 859

Units issued on business acquisition 163607 4216

December 31 2008 2.143173 15.035

Issued and outstanding at December 31 2008 71904.951 850.992

Distribution Reinvestment and Optional Unit Purchase Plait

Years ended December 31 2008 2007

Weighted Average Units Outstanding11

Number of units basic 68812654 57382209

Dilutive equity instruments121 890744 37632

Number of units diluted 69.703398 57419841

Includes exchangeable units

Includes options convertible debentures and warrants

The Trust has an employee unit option plan under which employees and directors are eligible to receive grants At December 31

2008 10 percent of units outstanding were reserved for issuance under the plan To December 31 2008 options granted under

the plan generally had term of 10 years to expiry and vested no longer than over four-year period

At December 31 2008 outstanding options were exercisable at various dates within the next ten years As at December 31

2008 the unexpensed fair value of unit option compensation cost associated with future periods was $0.6 million December 31

2007 $0.7 million

The following table summarizes information about the Trusts unit options

Options Outstanding

2008 2007

Exercise Exercise

Number of Options Price111 Number of Options Price111

Unit options outstanding beginning of year 1310400 26.36 923550 27.23

Granted 1882250 16.84 548500 25.31

Exercised 2150 17.17 3400 20.06

Expired 218.250 26.42 158250 27.94

Unit options outstanding end of year 2972250 20.33 1310400 26.36

Unit options exercisable end of year 602.326 25.91 331425 25.50

Weighted average
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The following table summarizes the employee unit option plan as at December 31 2008

Options Outstanding Options Exercisable

Weighted Average

Number Average Remaining Number Exercise

Outstanding Exercise Price Contractual Ufe Exercisable Price

$5.00 7.00 9000 6.10 1.45 9000 6.10

$7.01 15.50 1406500 14.16 9.83 27500 11.21

$15.51- 25.08 739750 24.13 8.69 155159 24.03

$25.09- 29.50 817000 27.68 7.89 410667 28.04

2972250 20.33 8.99 602326 $25.91

The fair value of each option granted is estimated on the date of grant using the Black-Scholes option pricing model with weighted-

average assumptions for grants as follows

2008 2007

Risk-free interest rate 3.43 3.29

Expected life years 10 10

Expected volatility 23.81 21.71

Annual distribution per unit 2.10 2.04

In 2004 AltaGas implemented unit-based compensation plan which awards phantom units to certain employees The phantom

units are valued on distributions declared and the trading price of the Trusts units The units vest on graded vesting schedule

The compensation expense recorded in 2008 in respect of this plan was $5.5 million 2007 $5.1 million In 2008 phantom units

were awarded to all employees As at December 31 2008 the unexpensed fair value of unit-based compensation costs associated

with future periods was $18.4 million December 31 2007 $14.2 million

17 CONTRIBUTED SURPLUS

2008 2007

Balance beginning of year 3875 3322

Amortization of unit options 431 617

Exercise of unit options 18 18
Cancellation of unit options 27 46
Balance end of year 4261 3875



18 INCOME PER UNIT

SEC File 2-3491

The following table summarizes the computation of net income per unit

2008 2007

Numerator

Numerator for basic income per unit 163.571 108794

Numerator for diluted income per unit 164.567 108794

Denominator

Weighted-average number of units 68813 57382

Dilutive equity instruments111 891 38

Denominator for diluted income per unit 69704 57420

Basic income per unit 2.38 1.90

Diluted income per unit 2.36 1.89

Includes options convertible debentures and warrants

19 COMMITMENTS

Future minimum lease payments under operating leases for office space office equipment and automotive equipment at December

31 2008 are estimated as follows

2009 4866

2010 4629

2011 4295

2012 3566

2013 531

17887

Under the terms of 1997 long-term gas supply contract the Trust is committed to supply natural gas for prices ranging from

$2.34/Mcf in 2007 to $2.40/Mcf by contract expiry in 2009 The Trust contracted with several producers to provide the volumes

to fulfill this contract In 1999 one of those producers defaulted on its obligation under its gas supply contract resulting in

the delivery commitment for 2845 Mcf/d being assumed by the Trust In December 2006 the Trust entered into fixed-price

contract with third-party supplier to fix the price of the gas supply related to the commitment until its expiry in 2009

In 1999 the Trust acquired an agreement to purchase natural gas from specific reserves for $0.05/Mcf for the life of the reserves

The production from these reserves was 1239 Mcf/d in 2008 2007 1039 Mcf/d

In 2007 AltaGas entered into supply and installation agreement with Enercon GmbH to supply and install wind turbines for the

Bear Mountain Wind Park The Trust has an obligation to pay approximately $100 million before the installation is complete

The Trust has also entered into other supply agreements to pay approximately $25 million for equipment and construction costs

associated with the Bear Mountain Wind Park
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20 NET CHANGE IN NON-CASH WORKING CAPITAL

The net change in the following non-cash working capital items increased decreased cash flows from operations as follows

Years ended December 31 2008 2007

Accounts receivable111 4803 32654

Inventory 645 69

Other current assets121 4.491 6065

Accounts payable and accrued liabilities11 7878 23080

Customer deposits 352 8065

Deferred revenue 1.059 930

Other current liabilities 12606 1661

5.102 22904

Add back increase in capital costs payable 15993 2179

Net change in non-cash working capital related to operations 10891 20725

Specific line items may not agree to the net change in Consolidated Balance Sheet due to acquisition note

Excludes note receivable of $6.5 million included in investing activities

The following cash payments have been included in the determination of earnings

Years ended December 31 2008 2007

Interest paid 24023 12078

Income taxes paid 2.577 181

21 PENSION PLANS AND POST-RETIREMENT BENEFITS

Defined Contribution Plan

On July 2005 AltaGas implemented defined contribution DC pension plan for substantially all regular employees The DC plan

replaced the Group RRSP as AltaGas primary employer-sponsored retirement arrangement

The net pension expense recorded for the DC pension plan was $1.7 million for the year ended December 31 2008 2007

$1.4 million

Defined Benefit Plans

Effective August 25 2004 the liability for defined benefit non-contributory pension plan in respect of nine Trust employees for

pre-AltaGas pensionable service was assumed under Part II of the Salaried Employees Pension Plan as result of art acquisition

No future service accrues under this plan

Effective January 2005 the plan was amended in respect of certain employees who transferred employment from AltaGas

Utilities Inc then wholly owned subsidiary of the Trust during most of 2005 Assets and liabilities were transferred to Parts Ill

and IV of the Salaried Employees Pension Plan for three such employees during 2006

Plan contributions for Parts II Ill and IV of the Salaried Employees Pension Plan in 2008 and 2007 were made in accordance with

an actuarial valuation for funding purposes as at September 30 2005 based upon report dated March 29 2006 An actuarial

valuation was performed as of September 30 2008 which revealed an increase in contribution requirements valuation report

outlining these contributions will be filed with regulators prior to March 30 2009 Any additional required contributions in respect

of the period from October 2008 to December 31 2008 as result of the September 30 2008 valuation will be remitted to

the Trust in 2009
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As at December 31 2008 the accrued benefit obligation of the Trust for this plan was $1.9 million December 31 2007 $1.9

million At December 31 2008 the plan had an accrued benefit liability recognized in the Consolidated Fnancial Statements of

$10000 December 31 2007 $0.3 million

During 2008 the Trust assumed two defined benefit pension plans with the acquisition of Taylor These plans are in relation to the

unionized employees at the Younger Extraction Plant Younger and certain employees at the Harmattan Complex Harmattan

AltaGas adjusted the actuarial liability of these plans to follow the same assumptions used under its existing pension plans Plan

contributions for the Younger pension plan and Harmattan pension plan during 2008 were made in accordance with an actuarial

valuation for funding purposes as at December 31 2006 and December 31 2007 respectively As at December 31 2008 the

accrued benefit obligation of the Trust for these plans was $7.7 million At December 31 2008 these plans had an accrued

benefit liability recognized in the Consolidated Financial Statements of $1.1 million

For the year ended December 31 2008 the net pension cost for all defined benefit plans was $0.4 million 2007 net pension

recovery of $15000

Supplemental Executive Retirement Plan SERP

Effective July 2005 the Trust instituted non-registered defined benefit retirement plan which provides defined benefit pension

benefits to eligible executives based on average earnings years of service and age at retirement As at December 31 2008

the accrued benefit obligation of the Trust for this plan was $3.6 million December 31 2007 $3.0 million At December

31 2008 the plan had an accrued benefit liability recognized in the financial statements of $3.7 million December 31 2007

$1.9 million

The SERP benefits will be paid from the general revenue of AltaGas as payments come due Security will be provided for the SERP

benefits through letter of credit within retirement compensation arrangement trust account

For the year ended December 31 2008 the net pension expense was $1.7 million 2007 $1.0 million



The following table summarizes the details of the defined benefit plans including the SERP
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2008 2007

Accrued benefit obligation

Balance beginning of year 15122 4079

Actuarial gain 3588 73

Current service cost 1.575 738

Member contributions 102

Past service cost 294

Interest cost 844 240

Benefits paid 1.203 83

Balance end of year
13.146 4901

Plan assets

Fair value beginning of year 9931 1729

Actual loss on plan assets 1538 71

Employer contributions 1471 11

Member contributions 102

Benefits paid 1203 83

Fair value end of year
8.763 1586

Funded deficit 4383 3315

Unamortized past service costs 810 778

Unamortized net actuarial loss 389 330

Accrued benefit liability recognized in the financial statements 4804 2207

2008 2007

SignifIcant actuarial assumptions used as at December 31

Discount rate 7.25 5.50

Expected long-term rate of return on plan assets 6.75 7.25 6.00 6.75

Rate of compensation increase 3.50 4.00 3.50 4.00

Average remaining service life of active employees years 12.9 9.8

Net benefit plan expense for the year

Current service cost and expenses 1575 739

Interest cost 844 240

Actual loss on plan assets 1.538 71

Actuarial gain on accrued benefit obligation 3588 73
Costs arising in the year

369 977

DIfferences between costs arIsing in the year and costs recognIzed In the year in respect of

Actuarial gain loss on plan assets 2197 188

Actuarial gain on accrued benefit obligation 3588 84

Amortization of past service costs 371 77

Net periodic benefit plan costs recognized 2.131 950

Includes the Younger and Harmattan plans acquired in the acquisition of Taylor
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The assets are invested under balanced fund mandates with broad mix of fixed income Canadian equity and foreign equity

investments The collective investment mixes for the plans are as follows as at December 31 2008

Percentage of

Plan Assets

Cash and short-term equivalents 10.97%

Canadian equities 26.58%

Foreign equities 27.61%

Fixed income 34.84%

100.00%

Post-RetIrement Benefits

During 2008 the Trust assumed two post retirement benefit plans with the acquisition of Taylor for the unionized employees

at Younger and Harmattan Benefits provided to retired employees are limited to the payment of life insurance and health

insurance premiums

As at December 31 2008 the accrued benefit obligation of the Trust for these plans was $0.6 million At December 31 2008 the

plan had an accrued benefit liability recognized in the financial statements of $0.8 million For the year ended December 31 2008

the net benefit cost for these plans was $0.1 million

22 RELATED PARTY TRANSACTIONS

In the normal course of business the Trust and its affiliates transact with related parties These transactions are recorded at their

exchange amounts and are as follows

Years ended December 31 2008 2007

Fees for administration management and other services paid by

Utility Group to the Trust 219 29

The Trust to Utility Group 445

Natural gas sales by the Trust to Utility Group subsidiaries 96457 83370

Fees for operating services paid by Utility Group subsidiaries 427 341

Transportation services provided by Utility Group subsidiaries 491 477

Office space and furniture rental payments made by the Trust to

corporation owned by an employee 88 85

The resulting amounts due from and to related parties are non-interest-bearing and are related to transactions in the normal

course of business

Included in accounts receivable at December 31 2008 was $16.9 million December 31 2007 $13.5 million due to the Trust

from related parties Included in accounts payable at December 31 2008 was $1000 December 31 2007 $50000 due from

the Trust to related parties

During 2007 AltaGas sold its 33.3335 percent interest in the lkhil Joint Venture to Utility Group for $9.0 million to execute the

divestiture of non-core production assets
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The Trusts proportionate interest in its joint venture arrangements is summarized in the table below

2008 2007

Proportionate share of operating income for the years ended December 31

Revenues 468588 201124

Expenses 361.238 131220

107.350 69904

Proportionate share of net assets at December 31

Current assets 19223 33135

Capital assets 274437 91238

Energy services arrangements contracts and relationships 69674 75483

Long-term investments and other assets 3643

Current liabilities 18887 32780

344447 170719

Proportionate share of cash flows for years ended December 31

Operating activities 122494 79959

Investing activities 213.783 571

Financing activities 91289 79388

24 GAIN ON SALE OF ASSETS

During 2008 AltaGas sold power project that was under development for $6.6 million The sale of assets resulted in pre-tax

gain of $1.4 million

25 NON-MONETARY TRANSACTION

During 2008 AltaGas exchanged 50 percent interest in one of its natural gas processing facilities for 15.5 percent interest in

similar facility in which the remaining 84.5 percent was primarily owned by the Trust The fair value of $1.1 million was determined

based on the estimated cash flows of the asset acquired The exchange of assets resulted in pre-tax gain of $0.1 million

26 CONTINGENT LIABILITY

The Sundance facility experienced an outage in mid December 2008 related to the failure of an induced draft fan The failure

reduced power outage by 50 percent The facility operator has notified AltaGas that under the PPA it believes this event is

force majeure due to the High Impact Low Probability nature of the event The impact of this event being force majeure to

AltaGas could be up to $7.0 million charge to operating income which comprises $1.5 million for 2008 and the remainder

for 2009

AltaGas management does not consider this to be force majeure event Mechanical failure has historically been treated as

maintenance issue rather than force majeure event Management believes that the event is not force majeure and accordingly

has not recorded charge to operating income

27 COMPARATIVE FIGURES

Certn comparafive figures have been recassifled to conform to the current financ Ipresentatkn
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28 SEGMENTED INFORMATION

AltaGas is an integrated energy trust with portfolio of assets and services used to move energy from the source to the end-user

The majority of the transactions among the reporting segments are recorded at the market price of the commodities and the

remainder are at the exchange amount The following describes the Trusts five reporting segments

ExtractIon and TransmissIon ET NGL processing and extraction plants and transmission pipelines to transport

natural gas and NGL5

Field Gathering and ProcessIng FGP Natural gas gathering lines and processing facilities

Energy Services Energy consulting and sale of natural gas and electricity

Power Generation Coal-fired and gas-fired power output under power purchase arrangements and

other agreements gas-fired power plants wind and run-of-river power projects

under development and

Coporate The costs of providing corporate services and general corporate overhead

investments in public and private entities corporate assets and the effects

of changes in the fair value of risk management contracts

The following tables show the composition by segment

For the year enled Energy Power Intersegment

December 51 2008 ET F$P Services Sebtotal Generatn Corporate Elimination Total

131432 14 473 3.173653 31.643.1.67 $273 510 .1.882 .12 777 1.825.654

r4Th.ni ..
.. 17434 .. 14444

130843 19414

5%rr m4.7vr 051c4 5.3E.3 72.33 173250 3.71E7 72723 4557

A1Y .114 70277 2.7217 57.300 7.436 2736 54473

441k 479 27.359

044 044

ro 53344 27.437 3217 123062 2117171 50534 141.909

.$ oos 071736 3.655 267 464.847 14 4217 54502 007062

.U1a

441 oo 571.07 53100 55107

i.otorr

orl.oOo 713 14474757 16

000Jw5 41425 115 143.840 .1431740

177eooc 1.1.338514 3514.055 158.836 31.708330 368.474 51.30.752 $2163561
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For the year ended Energy Gas Power Intersegment

December 31 2007 ET FGP Services Subtotal Generation Corporate Elimination Total

Revenue $142938 $135105 $1022506 $1300549 $182535 5037 60842 $1427279

Unrealized gain on

risk management
1115 1115

Cost of sales 75495 7655 1001599 1084749 78373 58723 1104399

Operating and administrative 20300 83344 15576 119220 2035 31161 2119 150297

Amortization 8055 25901 3307 37263 7488 2340 47091

Interest expense 11885 11885

Income loss before

income taxes 39088 18205 2024 59317 94639 39234 114722

Net additions reductions to

Capital asset1 4672 13213 20457 2572 22013 2349 21790

Long-term investment

and other assets12 530 18396 17866

Goodwill 18045 215 18260 18260

Segmented assets $241198 $507876 115850 864924 $151401 $156389 $1172714

Includes non-cash transactions of $33516

Includes non-cash transactions of $12 711

29 SUBSEQUENT EVENTS

Acquisition of Glenridge Wind Development Project

On January 2009 AltaGas acquired the Glenridge wind development project for $2.2 million The development assets are

located near Medicine Hat Alberta arid are expected to provide AltaGas with the potential to develop approximately 100 MW of

wind power generation

Financing

On January 27 2009 AltaGas entered into an agreement with syndicate of underwriters Co led by TD Securities Inc and

Clarus Securities Inc under which the underwriters agreed to purchase from AltaGas and sell to the public 6100000 trust

units at purchase price of $16.50 per unit On February 10 2009 AltaGas announced the closing of the offering resulting

in gross proceeds of approximately $100 million The net proceeds from the offering will be used to reduce indebtedness The

offering forms part of comprehensive debt and equity financing plan which includes the equity offering as well as new

syndicated revolving and term credit facility The new facility replaces the Trusts $250 million 18-month credit facility expiring in

September 2009

Investment in Magma Energy Corp

On January 15 2009 AltaGas invested $10 million to acquire approximately five percent equity position in Magma Energy Corp

Magma private company focused on the exploration development and operation of geothermal energy projects AltaGas also

received the right to acquire direct interest in certain future geothermal projects developed or acquired by Magma Magma

currently owns and operates an 8-MW geothermal energy plant in Nevada as well as portfolio of geothermal exploration and

development projects in the western United States Argentina Chile Nicaragua and Peru



SEC File 82-34911

Form 52-109F1 Certification of Annual Pilings

Full Certificate

Deborah Stein Vice President Finance and Chief Financial Officer

have reviewed the Annual fflings as this term is defined in Multilateral

Instrument 52-109 Certification of Disclosure in Issuers Annual and Interim Filings of

AltaGas Income Trust the issuer for the period ending December 31 2008

Based on my knowledge the annual filings do not contain any untrue statement of

material fact or omit to state material fact required to be stated or that is necessary

to make statement not misleading in light of the circumstances under which it was

made with respect to the period covered by the annual filings

Based on my knowledge having exercised reasonable diligence the annual financial

statements together with the other financial information included in the annual

filings fairly present in all material respects the financial condition results of

operations and cash flows of the issuer as of the date of and for the periods

presented in the annual filings

The issuers other certifying officers and are responsible for establishing and

maintaining disclosure controls and procedures DCP and internal control over

financial reporting ICFR as those terms are defined in National Instrument 52-109

Certification of Disclosure in Issuers Annual and Interim Filings for the issuer

Subject to the limitations if any described in paragraphs 5.2 and 5.3 the issuers

other certifying officers and have as at the financial year end

designed DCP or caused it to be designed under our supervision to

provide reasonable assurance that

material information relating to the issuer is made known to us

by others particularly during the period in which the annual filings

are being prepared and

ii information required to be disclosed by the issuer in its annual

filings interim filings or other reports filed or submitted by it under

securities legislation is recorded processed summarized and reported

within the time periods specified in securities legislation and

designed ICFR or caused it to be designed under our supervision to

provide reasonable assurance regarding the reliability of financial reporting

and the preparation of financial statements for external purposes in

accordance with the issuers GAAP

5.1 The control framework the issuers other certifying officers and used to design the

issuers ICFR is based on the principles of the Committee of Sponsoring

Organizations COSO
5.2 N/A

5.3 N/A
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The issuers other certifymg officers and have

evaluated or caused to be evaluated under our supervision the

effectiveness of the issuers DCP at the financial year end and the issuer

has disclosed in its annual MDA our conclusions about the effectiveness

of DCP at the financial year end based on that evaluation and

evaluated or caused to be evaluated under our supervision the

effectiveness of the issuers ICFR at the financial year end and the issuer

has disclosed in its annual MDA

our conclusions about the effectiveness of ICFR at the financial

year end based on that evaluation and

iiN/A

The issuer has disclosed in its annual MDA any change in the issuers ICFR that

occurred during the period beginning on October 2008 and ended on

December 31 2008 that has materially affected or is reasonably likely to

materially affect the issuers ICFR

The issuers other certifying officers and have disclosed based on our most

recent evaluation of ICFR to the issuers auditors and the board of directors or

the audit committee of the board of directors any fraud that involves

management or other employees who have significant role in the issuers ICFR

Date March 2009

Signed

Deborah Stein

Vice President Finance and

Chief Financial Officer
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Form 52-109F1 Certification of Annual Filings

Full Certificate

David Comhill Chairman and Chief Executive Officer certify that

have reviewed the Annual filings as this term is defined in Multilateral

Instrument 52-109 Certification of Disclosure in Issuers Annual and Interim Filings of

AltaGas Income Trust the issuer for the period ending December 31 2008

Based on my knowledge the annual filings do not contain any untrue statement of

material fact or omit to state material fact required to be stated or that is necessary

to make statement not misleading in light of the circumstances under which it was

made with respect to the period covered by the annual filings

Based on my knowledge having exercised reasonable diligence the annual financial

statements together with the other financial information included in the annual

filings fairly present in all material respects the financial condition results of

operations and cash flows of the issuer as of the date of and for the periods

presented in the annual filings

The issuers other certifying officers and are responsible for establishing and

maintaining disclosure controls and procedures DCP and internal control over

financial reporting ICFR as those terms are defined in National Instrument 52-109

Certification of Disclosure in Issuers Annual and Interim Filings for the issuer

Subject to the limitations if any described in paragraphs 5.2 and 5.3 the issuers

other certifying officers and have as at the financial year end

designed DCP or caused it to be designed under our supervision to

provide reasonable assurance that

material information relating to the issuer is made known to us

by others particularly during the period in which the annual filings

are being prepared and

ii information required to be disclosed by the issuer in its annual

filings interim filings or other reports ified or submitted by it under

securities legislation is recorded processed summarized and reported

within the time periods specified in securities legislation and

designed ICFR or caused it to be designed under our supervision to

provide reasonable assurance regarding the reliability of financial reporting

and the preparation of financial statements for external purposes in

accordance with the issuers GAAP

5.1 The control framework the issuers other certifying officers and used to design the

issuers ICFR is based on the principles of the Committee of Sponsoring

Organizations COSO
5.2 N/A

5.3 N/A
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The issuer other certifymg officers and have

evaluated or caused to be evaluated under our supervision the

effectiveness of the issuers DCP at the financial year end and the issuer

has disclosed in its annual MDA our conclusions about the effectiveness

of DCP at the financial year end based on that evaluation and

evaluated or caused to be evaluated under our supervision the

effectiveness of the issuers ICFR at the financial year end and the issuer

has disclosed in its annual MDA

our conclusions about the effectiveness of ICFR at the financial

year end based on that evaluation and

iiN/A

The issuer has disclosed in its annual MDA any change in the issuers ICFR that

occurred during the period beginning on October 2008 and ended on

December 31 2008 that has materially affected or is reasonably likely to

materially affect the issuers ICFR

The issuers other certifying officers and have disclosed based on our most

recent evaluation of ICFR to the issuers auditors and the board of directors or

the audit committee of the board of directors any fraud that involves

management or other employees who have significant role in the issuers ICFR

Date March 2009

Signed

David Cornhill

Chairman and Chief Executive Officer
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All dollar amounts in this Annual Information Form are in Canadian dollars unless otherwise stated

FORWARD-LOOKING INFORMATION

This Annual Information Form contains forward-looking statements When used in this Annual Information Form the

words may would could will intend plan anticipate believe seek propose estimate expect

and similar expressions as they relate to the Trust or an affiliate of the Trust are intended to identif forward-looking

statements In particular this Annual Information Form contains forward-looking statements with respect to among
other things business objectives expected growth results of operations performance business projects and

opportunities and financial results

Specifically such forward-looking statements are set forth in respect of the Trusts overall strategy under the heading

Overview and Business Strategy including statements in respect of timing and capacity of the Bear Mountain Wind

Park the Trusts other renewable energy development projects expected growth in the gas and power business in

general the long-term viability of the WCSB the impact of approval of the Harmattan co-stream project the advantages

afforded by the Trusts diverse extraction infrastructure expectations regarding power prices and the potential impact of

slowing growth in Alberta and expectations regarding demand for clean energy sources In addition such forward-

looking statements are set forth under

General Development of the Trusts Business Historical Development including in respect of the expected

completion of the Sarnia Airport Storage Pool Project the total potential from the Trusts run-of-river hydro

development projects and the timing and capacity of the Bear Mountain Wind Park

Business of the Trust Extraction and Transmission including in respect of the timing and quantum of

anticipated expenditures at the Harmattan Complex and the fmancial and operational performance

improvements resulting from the Trusts capital programs and the timing of completion of the EDS pipeline

upgrade

Business of the Trust Field Gathering and Processing including expectations with respect to levels of

producer activity and demand for gathering and processing facilities and services and

Business of the Trust Power Generation including expectations as to the drivers of growth in the Power

Generation segment timing and capacity of the Bear Mountain Wind Park the timing of development of the

Glenridge Alberta project and intentions with respect to the development of the Trusts hydro and wind

development projects in Canada and the United States

These statements involve known and unknown risks uncertainties and other factors that may cause actual results or

events to differ materially from those anticipated in such forward-looking statements Such statements reflect the Trusts

current views with respect to future events based on certain material factors and assumptions and are subject to certain



risks and uncertainties including without limitation changes in market competition governmental or regulatory

developments and general economic conditions and the other factors discussed under the heading Risk Factors in this

Annual Information Form

Many factors could cause the Trusts or any particular segments actual results performance or achievements to vary

from those described in this Annual Information Form including without limitation those listed above nd the

assumptions upon which they are based proving incorrect These factors should not be construed as exhaustive Should

one or more of these risks or uncertainties materialize or should assumptions underlying forward-looking statements

prove incorrect actual results may vary materially from those described in this Annual Information Form as intended

planned anticipated believed sought proposed estimated or expected and such forward-looking statements inchided in

this Annual Information Fonn should not be unduly relied upon Such statements speak only as of the date of this

Annual Information Form The Trust does not intend and does not assume any obligation to update these forward

looking statements except as required by law The forward-looking statements contained in this Annual Information

Form are expressly qualified by this cautionary statement

Financial outlook information contained in this Annual Information Form about prospective results of operations

fmancial position or cash flows is based on assumptions about future events including economic conditicns and

proposed courses of action based on managements assessment of the relevant information currently available Readers

are cautioned that such fmancial outlook information contained in this Annual Information Form should not be used for

purposes other than for which it is disclosed herein

SEC File 2-3491
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GLOSSARY

In this Annual Information Form unless the context otherwise requires the following terms have the indicated

meanings reference to an agreement means the agreement as amended supplemented or restated from time to time

Administration Agreement means the administration agreement dated May 2004 among the Trust the General

Partner AltaGas Ltd as administrator Holding Trust AltaGas LP and AltaGas LP as described under

Management of the Trust Administration Agreement

AESO means Alberta Electric System Operator

AltaGas means AltaGas Ltd AltaGas Operating Partnership AltaGas Limited Partnership and the other operating

affiliates of the Trust

AltaGas LP means AltaGas Holding Limited Partnership No

AltaGas LP units means Class limited partnership units of AltaGas LP

AltaGas LP means AltaGas Holding Limited Partnership No

AltaGas LP units means Class limited partnership units of AltaGas LP

AltaGas Services or AS means AltaGas Services Inc predecessor by amalgamation to AltaGas Ltd

Arrangement means the arrangement under the provisions of section 192 of the CBCA involving among others

AltaGas Services the Trust Holding Trust the General Partner AltaGas LP and AltaGas LP pursuant to which

the business of AltaGas Services was reorganized into an income trust effective May 2004

ASTC Partnership or ASTC means ASIC Power Partnership

Balancing Pool means the Alberta governmental agency established to manage unsold PPAs from the original PPA

auction and which serves as liability backstop for all PPAs

Bankruptcy Act means the Bankruptcy and Insolvency Act Canada

Bbls means stock tank barrels of ethane and NGLs expressed in standard 42 U.S gallon barrels or 34.972 imperial

gallon barrels

Bbls/d means Bbls per day

Bc means 1000000 Mcfofnatural gas

BcYd means Bcf per day

Bear Mountain Wind Park means the wind power project being constructed near Dawson Creek British Columbia

BMWLP means Bear Mountain Wind Limited Partnership limited partnership formed under the laws of the

Province of British Columbia

Board of Directors means the board of directors of the General Partner as from time to time constituted

Boston Bar Partnership means Boston Bar Limited Partnership

BPA means the Balancing Pool Administrator

Cash Flow of the Trust means for or in respect of any Distribution Period all cash amounts which are received

by the Trust for or in respect of the Distribution Period including without limitation interest dividends distributions

proceeds from the disposition of securities returns of capital and repayments of indebtedness plus ii the proceeds of

any issuance of Trust units or any other securities of the Trust net of the expenses
of distribution and if applicable the

use of proceeds of any such issuance for the intended purposes less the sum of iii all amounts which relate to the

redemption of Trust units and which have become payable in cash by the Trust in the Distribution Period and any

expenses of the Trust in the Distribution Period and iv any other amounts including taxes required by law or the

Declaration of Trust to be deducted withheld or paid by or in respect of the Trust in such Distribution Period

CBCA means the Canada Business Corporations Act R.S.C 1985 44 as amended from time to time including

the regulations from time to time promulgated thereunder
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CBM means coal bed methane

Closing Market Price means an amount equal to the closing price of the Trust units if there was trade the

date on which Trust units were tendered for redemption and the exchange or market provides closing price an

amount equal to the average of the highest and lowest prices of the Trust units on the date on which the Trust units were

tendered for redemption if there was trading and the exchange or other market provides only the highest and kwest

prices of Trust units traded on particular day or iii the average of the last bid and last ask prices if there ws no

trading on the date

Committee means the Audit Committee of the Board of Directors

DBRS means DBRS Limited

Declaration of Trust means the declaration of trust dated as of March 26 2004 between the settlor and the Trustee

pursuant to which the Trust was created as from time to time amended supplemented or restated

Delegation Agreement means the delegation agreement dated May 2004 among the Trust the General Partner and

the Trustee described under Management of the Trust Delegation Agreement

Distribution Period means each calendar month or such other periods as may be determined from time to time by the

General Partner on behalf of the Trustee from and including the first day thereof and to and including the last day

thereof

ECNG Energy means ECNG Energy L.P

EDS means Ethylene Delivery System

EEEP means the Edmonton ethane extraction plant and related facilities

ERCB means the Alberta Energy Resources Conservation Board

Exchangeable units means AltaGas LP units and AltaGas LP units if any

Exempt Plans means collectively trusts governed by registered retirement savings plans registered retirement

income funds deferred profit sharing plans registered education savings plans and registered disability savings plans

each as defmed in the Tax Act

General Partner means AltaGas General Partner Inc direct wholly owned subsidiary of the Trust and the general

partner of AltaGas LP and AltaGas LP

GJ means gigajoule or 1000000000 joules

GJ/d means GJ
per day

GreenWing means GreenWing Energy Development Limited Partnership

GWh means gigawatt-hour or 1000000000 watt-hours the watt-hour is equal to one watt of power flowing steadily

for one hour

Harmattan Complex means the Harmattan natural gas liquids extraction plant and associated facilities

Holding Declaration of Trust means the declaration of trust dated as of March 26 2004 between the Trust as settlor

and the Holding Trust Trustee pursuant to which Holding Trust was created as from time to time amended

supplemented or restated

Holding Trust means AltaGas Holding Trust an unincorporated investment trust all of the beneficial interests of

which are owned by the Trust

Holding Trust Note Indenture means the agreement dated as of March 26 2004 between Holding Trust and

Computershare Trust Company of Canada as note trustee pursuant to which Holding Trust Notes have been and my in

the future be issued by Holding Trust as from time to time amended supplemented or restated

Holding Trust Notes means the unsecured subordinated notes issued pursuant to the Holding Trust Note Indetiture

and described in greater detail under Holding Trust Holding Trust Notes

Holding Trust Trustee means AltaGas Holding Trust Corp as initial trustee of Holding Trust
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JFP means Joffre Feedstock Pipeline

kin means kilometre

rn3 means cubic metre of natural gas at standard conditions of measurement

Market Price means an amount equal to the simple average of the closing price of the Trust units for each of the

trading days on which there was closing price provided that if the applicable exchange or market does not provide

closing price but only provides the highest and lowest prices of the Trust units traded on particular day the market

price shall be an amount equal to the simple average of the highest and lowest prices for that trading day if there was

trade and provided further that if there was trading on the applicable exchange or market for fewer than five of the 10

trading days before the applicable date the market price shall be the simple average of the following prices established

for each of the 10 trading days the average
of the bid and ask prices for each day on which there was no trading the

weighted average trading price of the Trust units for each day that there was trading if the exchange or market provides

weighted average trading price and the average of the highest and lowest prices of the Trust units for each day that there

was trading if the market provides only the highest and lowest prices of Trust units traded on particular day

MBbls means 1000 Bbls

Mc means thousand cubic feet of natural gas at standard imperial conditions of measurement

Mcf/d means Mcf per day

Mm means millions

Mmcl means million cubic feet of natural
gas

at standard conditions of measurement

Mrncf/d means Mmcf per day

MW means megawatt one MW is 1000000 watts the watt is the basic electrical unit of power

MWh means megawatt-hour or 1000000 watt-hours the watt-hour is equal to one watt of power flowing steadily for

one hour

NGL or NGLs means natural gas liquids which includes primarily propane butane and condensate

NovaGreen means NovaGreen Power Inc

Plan means the Premium DistributionTM Distribution Reinvestment and Optional Unit Purchase Plan of the Trust

Pool means the Alberta Power Pool

PPA means power purchase arrangement

Provident means Provident Energy Trust

RAPP means the rolling 30-day average Pool price of electricity in Alberta

Rep Agreements mean the Representation Management and Processing Agreements at the Harmattan Complex

RET Complex means the three interconnected processing facilities and related gathering systems located at Retlaw

Enchant and Turin in southern Alberta

SP means Standard Poors division of The McGraw-Hill Companies Inc

Special Voting Unit means the special voting unit of the Trust issued by the Trust and deposited with the Voting and

Exchange Trustee to which is attached that number of voting rights each such voting right being equal to the voting

rights attached to one Trust unit equal to the number of outstanding Exchangeable units held other than by the Trust

and its affiliates

Tax Act means the Income Tax Act Canada including the regulations thereunder as amended from time to time

Taylor means Taylor NGL Limited Partnership limited partnership created pursuant to the laws of Ontario
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Tcf means 1000000000 Mcf

TransAlta means TransAlta Utilities Corporation

TransCanada means TransCanada Energy Ltd

Trust means AltaGas Income Trust and where appropriate includes its affiliates

Trust options means options to acquire Trust units granted pursuant to AltaGas trust unit option plan

Trust units means trust units of the Trust

Trustee means Computershare Trust Company of Canada as initial trustee pursuant to the Declaration of Trust

TSX means the Toronto Stock Exchange

Unanimous Shareholder Agreement means the agreement entered into on May 2004 among the General Partner

AltaGas LP AltaGas LP and AltaGas Ltd pursuant to which AltaGas Ltd granted to the General Parthe the

powers of the directors of AltaGas Ltd to manage or supervise the management of the business and affairs of AltaGas

Ltd as from time to time amended supplemented or restated as described under General Partner Unanimous

Shareholders Agreement

Unit or units means Trust units and Exchangeable units

unitholders means the holders of Trust units and Exchangeable units

Voting and Exchange Trust Agreement means the agreement dated May 2004 among the Trust AltaGas LP

AltaGas LP and the Voting and Exchange Trustee as from time to time amended supplemented or restated

Voting and Exchange Trustee means Computershare Trust Company of Canada as initial trustee under the Vpting

and Exchange Trust Agreement or such other person as becomes the trustee under the Voting and Exchange Trust

Agreement in accordance with such agreement

WCSB means Western Canada Sedinientaiy Basin and

Younger Extraction Plant means the Younger extraction plant and related facilities

METRIC CONVERSION

The following table sets forth certain standard conversions between Standard Imperial Units and the International

System of Units or metric units

To Convert From To Mujpy by To Convert From To Multiply By

cubic metres 28.174 metres feet 3.281

cubic metres cubic feet 35.494 miles kilometres 1.609

Bbls cubic metres 0.159 kilometres miles 0.621

cubic metres Bbls 6.290 acres hectares 0.405

tonnes long tons 0.984 hectares acres 2.471

feet metres 0.305 gigajoule Mcf 0.9482

Mcf
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ALTAGAS INCOME TRUST

AltaGas Income Trust is an unincorporated open-ended investment trust governed by the laws of Alberta and created

pursuant to the Declaration of Trust See Declaration of Trust and Description of Units The Trust indirectly holds all

of the assets liabilities and businesses formerly owned by AltaGas Services AltaGas Services was incorporated on

August 30 1993 under the CBCA as 2950341 Canada Ltd and commenced operations on April 1994 Effective

May 2004 the business of AltaGas Services was reorganized pursuant to the Arrangement and holders of common

shares of AltaGas Services received Trust units andlor Exchangeable units in exchange for their common shares

AltaGas Services became an indirect subsidiary of the Trust and was amalgamated to form AltaGas Ltd

At December 31 2008 the Trust had 69761778 outstanding Trust units and 2143173 outstanding Exchangeable units

consisting entirely of AltaGas LP units On November 29 2007 the Trust made the offer to acquire all of the

outstanding limited partnership units of Taylor On January 10 2008 the Trust completed the Taylor acquisition See

Historical Developments Significant Acquisition

The Trusts fiscal year-end is December 31 and references in this Annual Information Form to particular years mean the

Trusts fiscal years unless otherwise indicated Unless expressly stated all numbers in this Annual Information Form are

as at December 31 2008

The head and principal office of the Trust is located at 1700 355 4th Avenue S.W Calgary Alberta T2P OJI



TRUST STRUCTURE

The Trust and its material affiliates are shown in the following chart

Notes

lie ._

The Exchangeable units are exchangeable for Trust units at the option of the holder on one-for-one basis are entitled to vote with unitholders

and are entitled to the same cash payments per Exchangeable unit as the cash distributions made on Trust unit See Declaration of Trust and

Description of Units

The Trust Holding Trust and each of the partnerships other than Taylor are established under the laws of Alberta Each of the General Partner

AltaGas Ltd and AltaGas Holdings Inc is corporation incorporated or formed by amalgamation under the CBCA Taylor was established

under the laws of Ontario Each of AltaGas Holdings Inc Taylor Processing Inc and Taylor Management Inc is corporation incorporated

under the Business Corporations Act Alberta

Co

geflI

0.01%



SEC File 82-349j
OBJECTIVE OF THE TRUST

The objective of the Trust is to grow and operate its businesses indirectly through its operating affiliates in manner

that builds long-term value and delivers stable results to unitholders The Trusts objectives through its operating

affiliates are to

Maximize the profitability and long-term value of its existing infrastructure and services

Build on the current mix of energy assets and services with continued focus on predictable long-term cash

flow horizons using cost-of-service fixed-fee and margin-based contract terms and with minimal or managed

exposure
to commodity prices

Grow its gas and power infrastructure and related services through consolidations expansions and acquisitions in

Canada and the northern and western United States

Focus on projects that are accretive to earnings and cash flow with the appropriate risk and return balance

DiversiI infrastructure by fuel source contractual terms exposure to industry cycles and geographic location

Focus on expanding its clean energy footprint such as wind and hydroelectric power generation as well as

natural gas-fired generation

Generate green
credits through technology such as acid gas injection and renewable projects to decrease

environmental impacts and hedge against environmental costs and

Maintain the Trusts investment-grade credit ratings

The Trust strives to provide unitholders with stable and growing cash distributions The Trust employs strategy to

provide unitholders with competitive annual cash-on-cash yield by making monthly cash distributions that are

supported by sound fmancial strategy and strong business performance

OVERVIEW OF THE BUSIIESS

AltaGas vision is to be leading Canadian
energy

infrastructure company with focus across Canada and the

northern and western United States by capitalizing on its solid underlying business operational expertise and

fmancial strength To achieve its vision AltaGas focuses on increasing the value and profitability of its existing

assets and growing and diversi1ing through development and acquisition of natural gas and power infrastructure

AltaGas is natural
gas

and power infrastructure business with physical links along the energy value chain AltaGas

has significant operating experience that has delivered strong track record of efficiency reliability and profitability

of its assets AltaGas also has knowledge of the markets it serves and the financial discipline required to create

long-term value for its investors AltaGas is focused on maximizing the profitability and long-term value of its

current assets and growing its energy infrastructure business through the acquisition and development of assets and

by providing services that are linked to its existing business

The gas
business is composed of gathering and processing assets which include natural gas gathering pipelines and

processing facilities The gathering systems move natural gas
from producing wells to processing facilities and the

processing facilities remove impurities and certain hydrocarbon components from natural gas in addition to

compressing the gas to meet downstream pipelines operating specifications for transportation The processing assets

also include ethane and NGL extraction and field fractionation facilities Extraction plants straddle major natural gas

transmission pipelines and reprocess the natural gas to extract and recover ethane and NGLs At December 31 2008

AltaGas had 1.6 Bcl7d of extraction processing capacity and 1.2 Bcf7d of raw natural gas processing capacity The

gas
business also includes natural gas and NGL transmission pipelines Transmission pipelines deliver natural gas

and NGLs to distribution systems end-users or other downstream pipelines Another key component of the gas

business is the ability to use AltaGas market knowledge and expertise to optimize the assets to create value AltaGas

provides energy consulting and supply management services to non-residential end-users buys and resells energy

gas transportation and storage and markets gas for producers to further enhance value by optimizing the

infrastructure that forms much of the value chain

The power business consists of 353 MW of coal-fired base-load generation acquired under PPAs The PPAs are

owned through 50 percent ownership interest in the Sundance PPAs giving AltaGas the rights to Sundance

power output and ancillary services until December 31 2020 The Sundance plant is located 70 km west of

Edmonton Alberta AltaGas power generation portfolio also includes the Bear Mountain Wind Park near Dawson

Creek British Columbia which will have capacity of 102 MW and is currently under construction and expected to

be in service in November 2009 39 MW of gas-fired power peaking capacity of which 25 MW was acquired under

10
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capital lease and an effective 25 percent interest in 7-MW run-of-river hydroelectric generation facility In 2008

the Trust made number of acquisitions adding eight run-of-river development projects in British Columbia and

various wind development projects in Canada and the United States In addition to the Bear Mountain Wind Park

under construction AltaGas currently has combined potential of approximately 1900 MW in renewable energy

development projects

ALTAGAS STRATEGY

The Trust is pure play energy infrastructure business that provides services along the energy value chain
througi

gathering processing transporting storage and marketing of natural gas and NGLs and the generation and sale of

electricity The sound long-term supply and demand fundamentals for gas and power form the foundation for

AltaGas strategy

The Trusts strategy is to increase unitholder value through the delivery of sustainable and increasing earnings and

cash flow from its existing assets as well as from the growth and diversification of its business through acquisition

and construction of new natural gas and power infrastructure assets with long economic lives Investments are

diversified in terms of revenue source contractual terms exposure to industry cycles and locations The Trut

expects the growth in its business to be evenly split between gas and power over the long-term through investments

in Canada and the northern and western United States The Trust has strong track record of employing its

operational expertise energy
market knowledge and fmancial discipline and strength to deliver sustainable returns to

its investors

By positioning the Trusts assets and services strategically along the energy value chain AltaGas links
energy

production to energy users AltaGas pursues opportunities that offer strong fmancial returns and growth potential

identifies evaluates and targets opportunities that are accretive to earnings and cash flow and that provide the

appropriate balance between risk and return

Gas Business Strategy

AltaGas gas business consists of natural gas and NGL processing and transportation infrastructure as well as naturl

gas marketing and optimization offerings to enhance value along the energy value chain AltaGas managemert

believes that North Americas natural gas producing regions will continue to require significant investment in

drilling gathering and processing assets to support the levels of production needed to meet long-term demand for

natural gas

Gas Opportunities

AltaGas pursues opportunities in its
gas

business to enhance long-term unitholder value AltaGas objectives are to

Increase throughput and utilization of existing facilities

Acquire and develop new natural gas infrastructure assets to meet customer demand

Increase returns and mitigate volume risk by directly recovering operating costs from customers

Enter into commercial arrangements that have long-term fixed-fee or cost-of-service components

Enhance operational efficiencies and returns through consolidation of facilities plant upgrades and

integration with other business segments

Manage costs and improve reliability and efficiency and

Create new service offerings and build on national brand development in its
energy

services business

AltaGas gas business provides safe and reliable gathering processing extraction transportation and ancillary

services to its customers The strategic focus is on increasing profitability of the existing infrastructure increasing

market share and redeploying assets to capitalize on increased exploration and drilling activities as well as increased

long-term fixed-fee or cost-of-service contracts While the WCSB is considered to be maturing basin AltaGs
remains confident that the long-term demand for natural gas will result in return to strong natural gas prices and

improvements in exploration drilling and completion technology and hence the long-term viability of the WCS
The emergence of unconventional

gas plays in the WCSB such as the Montney and Horn River plays as well as

continued drilling in the Alberta Deep Basin provides the basis for this outlook

The Taylor acquisition in 2008 is an example of AltaGas strategy at work The assets are low-risk long-life energy

infrastructure underpinned by long-term contracts that provide stable and predictable cash flows With th

acquisition AltaGas infrastructure touches more than Bcfd of natural gas AltaGas has interests in six extraction

plants serving the WCSB four of which are operated by AltaGas The contribution from the extraction business

increased significantly in 2008 thereby diversifying revenue sources within the WCSB At December 31 200

11
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approximately 12 percent of total extraction volumes were exposed to commodity price fluctuations although

contractual arrangements allow the Trust to limit downside risk and shut-in production when extraction margins or

frac spreads are low In addition AltaGas has hedged an appropiate portion of the exposed extraction volumes to

reduce earnings volatility

Growth opportunities in the Trusts gas business are expected to arise from plant modifications to increase product

recoveries or throughput at facilities by increasing interests in existing plants or through construction of new

facilities in emerging or growing supply regions

AltaGas has significantly increased its extraction assets The natural gas supply to JEEP and EEEP depends on

natural gas demand pull from central Albertas petrochemical industry residential and other commercial usage The

Empress extraction plants rely on the supply of natural gas from natural gas export volumes while the Younger

Extraction Plant is supplied from the robust natural
gas producing region of northeast British Columbia The

Harmattan Complex is significant service provider in its west central Alberta capture area Many other facilities in

the Harmattan area are currently underutilized providing AltaGas with opportunities to consolidate and optimize

asset utilization and increase profitability The Harmattan co-stream project if approved is also expected to increase

processing capability at the plant Overall the diverse nature of its extraction infrastructure should provide ongoing

opportunities for AltaGas to seek to increase throughput utilization and profitability

The Transmission segments main value drivers are the fees earned which are based on contracted volumes and

transmission capacity to serve new and expanding customer requirements for shipping natural gas to market Due to

the integrated nature of AltaGas businesses transmission services are often offered in combination with AltaGas

gathering and processing natural gas marketing and extraction services AltaGas works with customers to create

transmission solutions in areas where pipeline capacity is required to meet producer and market demands

The Field Gathering and Processing segment includes network of approximately 6500 km of gathering lines

substantial processing capacity with expansion potential and access to downstream transportation pipelines that offer

customers diverse marketing opportunities Most of the compression and process units are skid-mounted This allows

AltaGas to relocate units quickly and cost-effectively to respond to the changing processing needs of its customers

New area development is typically initiated from the drilling programs of AltaGas existing and expanding customer

base

AltaGas may also see increased opportunities to acquire or build gathering and processing infrastructure from or on

behalf of producers wishing to redeploy capital to exploration and production activities rather than dedicating capital

to non-core activities such as processing There are also opportunities to expand volumes by tying in new wells and

building or purchasing adjoining facilities and systems to create larger facility complexes to capture operating

synergies Based on its existing infrastructure AltaGas expects to capitalize on the growing natural gas production in

northeast British Columbia as well as unconventional sources of natural gas such as from shale and coal bed

methane

The Energy Services segment of AltaGas gas business provides natural gas control and natural gas supply

contracting services to the gas and power businesses AltaGas pursues additional opportunities to enhance the value

of its infrastructure through support services ancillary to its businesses These include opportunities to increase

margins earned in transmission maintain the cost effective flow of natural gas through extraction plants and increase

services provided to producers Another objective in this area is to share natural
gas and electricity market knowledge

across all business segments and enhance the energy value chain to more effectively serve customers across Canada

Power Business Strategy

The power business consists primarily of AltaGas 50 percent ownership of the Sundance PPAs The PPAs are

contractual arrangements which entitle AltaGas to the output from the 353 MW coal-fired base-load Sundance

plant AltaGas current hedging strategy and operating strategy of its 39 MW of gas-fired peaking plants balance

fmancial and operating risk related to the PPAs The gas-fired peaking plants also provide revenue from the sale of

energy and ancillary services AltaGas strategy is to maximize the profitability of the existing power assets and to

grow its power generation infrastructure and operational capability with focus on renewable energy AltaGas

strategy is to grow its power business to offset the cash flow decline expected on December 31 2020 when the

Sundance PPAs expire
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Power Opportunities

AltaGas
pursues opportunities in its power business to enhance long-term unitholder value AltaGas objectives are

to

Refine its power hedge strategies as appropriate to increase earnings stability and growth from the Sundanc

PPAs

Dispatch the gas-fifed peaking capacity in real time to maximize revenue from both energy and ancillary

services

Identify and execute opportunities to create value from the regulation of greenhouse gas emissions

Capitalize on internal synergies and integration efforts with other operating segments

Acquire and develop power infrastructure supported by strong power supply and demand fundamentals

Acquire and develop power generation projects backstopped by long-term power sales arrangements

Diversify power generation portfolio by geography and energy source

Develop operating capability in other energy sources

Capitalize on increasing demand for clean power by investing in renewable power projects across Canada

and the northern and western United States and

Invest in power opportunities such as additional PPAs in Alberta and other jurisdictions

The supply and demand fundamentals supporting the power business remain favourable in North America AltaGas

expects these fundamentals will continue to support strong power prices especially in Alberta where AltaGas is most

exposed to power prices This could increase the profitability of AltaGas power business allowing AltaGas to earn

higher revenues from the sale of power and ancillary services The expectation of continued strong power prices is

supported by the tight electricity reserve margin in Alberta as transmission constraints are delaying the addition of new

generation facilities However power prices may be impacted by slowing economic growth in Alberta In January 2009
the AESO published report titled Future Demand and Energy Outlook 2008-2028 which projected provincial

demand growing at an average annual rate of 3.5 percent over the next 20 years Average power demand in Albetta is

expected to remain relatively flat in 2009 although in 2008 new summer and winter peak demand records were set

despite relatively flat demand growth for that period The current economic climate is making investment in new

generation projects challenging and AltaGas expects delays or cancellations of many of the projects that have been

announced over the past few years that had not already secured fmancing prior to the economic downturn Given the

demand and supply forecasts AltaGas expects reserve margins to remain around 10 percent until 2011 at which tine it

may increase to approximately 15 percent As at December 31 2008 90 percent of AltaGas generation capacity was

low-cost base-load coal-fired generation which is expected to produce stable future earnings in this market environment

Power generation development and ownership opportunities are likely to arise as function of the growing North

American demand for cleaner
energy sources such as natural gas hydro and wind The planned decommissioning of

thermal plants in Ontario and beginning in 2010 in Alberta may present additional growth opportunities through tle

development and ownership of new clean power generation capacity The Trust is currently building the 102-MW

Bear Mountain Wind Park near Dawson Creek British Columbia which is on schedule to be in service in

November 2009 In addition to the Bear Mountain Wind Park the Trust has approximately 1900 MW of renewable

power under development The renewable power portfolio consists of 1500 MW of wind power 500 MW in Canada

and 1000 MW in the northern and western United States The hydroelectric portfolio under development consists

approximately 400 MW in British Columbia of which approximately 275 MW were bid into BC Hydro Clean Call

for Power in November 2008
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REPORTING SEGMENTS

At December 31 2008 the Trust reported consolidated fmancial and operating results on the basis of five segments

The Extraction and Transmission segment consists of AltaGas interests in ethane and NGL extraction plants and

natural gas and NGL transmission systems

Extraction plants process the natural gas to extract and recover ethane NGLs CO2 and frac oil

Transmission pipelines deliver natural gas and NGLs to distribution systems end-users or other downstream

pipelines

The Field Gathering and Processing segment includes natural gas gathering pipelines and processing facilities as

well as AltaGas investments in businesses ancillary to the field gathering and processing business

Gathering systems move natural gas from producing wells to processing facilities

Processing facilities remove impurities and certain hydrocarbon components from natural gas in addition to

compressing the gas to meet downstream pipelines operating specifications for transportation

The Energy Services segment consists of two main businesses energy management services and gas services

The energy management business provides energy consulting and supply management services and arranges gas

and power supply for non-residential end-users

The
gas

services business buys and resells natural gas transportation and storage

The Power Generation segment consists of AltaGas interests in coal-fired base-load generation an effective 25

percent interest in 7-MW run-of-river hydroelectric project and gas-fired peaking capacity The segment also

includes the Bear Mountain Wind Park currently being constructed and other renewable energy projects that

AltaGas is seeking to develop and

The Corporate segment includes the cost of providing services and general corporate overhead investments in

public and private entities and the effects of changes in the value of risk management assets and liabilities
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GENERAL DEVELOPMENT OF THE TRUSTS BUSINESS ie

HISTORICAL DEVELOPMENT

The Trust is an unincorporated open-ended investment trust governed by the laws of Alberta and created pursuant to the

Declaration of Trust effected on May 2004 The Trust indirectly holds all of the assets liabilities and businesses

formerly owned by AltaGas Services

AS commenced operations on April 1994 with founding vision to build major Canadian natural gas midstream

business combining portfolio of natural gas-related services with long-life assets to grow net income The concept of

distinct full-service midstream business was unique in Canada at the time AS commenced operations with two major

contracts to provide transportation regulatory and gas management services The revenue generated from these contracts

during 1994 and 1995 together with private placement equity fmancings provided the funds for AS to establish its

midstream asset base and make the transition from consulting services company to midstream operating company

The nature of AltaGas participation in the midstream industry evolved from holding primarily service contracts and

non-operated investments to include fully-operated natural gas facilities of which AltaGas owns 100 percent or in which

it has controlling interest

2001 AS entered the power business by purchasing 353 MW of power output from two coal-fired power generation

units in the province of Alberta under long-term PPAs In 2004 25 MW of gas-fired peaking capacity was acquired

under long-term capital lease arrangement

In 2004 AltaGas significantly expanded its Energy Services segment into Ontario and further into British Columbia with

the acquisition of substantially all of the assets and liabilities of PremStar Energy Canada Ltd and its subsidiaries ECNG

Inc and Energistics Group Inc by AltaGas affiliates PremStar Energy Canada Limited Partnership and ECNG Energy

The businesses of PremStar Energy Canada Ltd and its subsidiaries were integrated with AltaGas but the trade names

PremStar Energy Limited Partnership and ECNG Energy continued to be used within the Energy Services segment As

of January 2007 ECNG Limited Partnership changed its name to ECNG Energy L.P and AltaGas began providing

energy management services under the brand name ECNG Energy In 2008 PremStar Energy Canada Limited

Partnership changed its name to AltaGas Energy Limited Partnership

In 2005 AltaGas further expanded its Energy Services segment through the acquisition of substantially all of the assets

and liabilities of iQ2 Power Corp As result of the acquisition of this business AltaGas purchases power and gas for

resale to agricultural industrial and commercial customers in Alberta

November 2005 AltaGas completed the spin-out of its natural gas distribution segment into separate publicly traded

company AltaGas Utility Group Inc The Trust currently holds 1606594 common shares or 19.6 percent of AltaGas

Utility Group Inc.s total issued and outstanding common shares

In 2005 AltaGas invested $50.8 million in growth capital in the Field Gathering and Processing segment to add new and

expand existing infrastructure This investment included 14 Mmcf/d expansion at Windfall 31 Mmcf/d expansion at

Marten Creek and the acquisition of the 24 Mmcfd Blair Creek gas processing plant

In 2006 AltaGas invested $53.3 million in growth capital in the Field Gathering and Processing segment This

investment included the 20 MmcfYd Princess sour gas plant an increased interest in the Pouce Coupe plant the

10 Mmcfld Clear Hills sour gas plant the 15 Mmcfd Clear Prairie plant and expansion of the Prairie River gas facility

July 2006 AltaGas announced that BMWLPs Bear Mountain Wind Park had been selected as successful bidder in

the BC Hydro Fiscal 2006 Open Call for Power

In 2007 AltaGas invested $23.3 million in growth capital in the Field Gathering and Processing segment The investment

included the 10 Mmcfd Acme CBM processing facility the Mmcfld Corbett Creek processing facility and gathering

lines in an area of significant CBM production and 15 Mmcfld natural
gas gathering line to connect the Clear Prairie

gas processing facility to the Square Creek area 250 km northwest of Grande Prairie Alberta

In April 2007 AltaGas acquired an additional 14 MW of gas-fired power generation capacity which was installed at the

Bantry and Parkland field gathering and processing sites in 2008 with access to natural gas supply and the electrical grid

Effective June 2007 AltaGas sold Cedar Energy Partnership to private energy company for approximately

$12 million plus one million warrants of the purchaser with three-year term ending June 2010 Effective July 31
2007 AltaGas sold its one-third interest in the llthil Joint Venture to AltaGas Utility Group Inc for $9 million The sale

of Cedar Energy Partnership and the khil Joint Venture was part of AltaGas plan to divest non-core oil and
gas

production assets
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In September 2007 AltaGas purchased 50 percent interest in the Sarnia Airport Storage Pool Project The Samia

natural gas storage project represents AltaGas first investment in natural
gas

infrastructure in Ontario Once developed

the Sarnia Airport Storage Pool Project is expected to have 5.3 Bcf of working capacity and deliverability of

approximately 52 Mmcf7d The project is now under construction Procurement of major equipment has been completed

and the project is expected to be in operation in July 2009

In 2007 BMWLP continued to make progress with the development of the Bear Mountain Wind Park The Bear

Mountain Wind Park will comprise 34 turbines with total capacity of 102 MW of electricity BMWLP signed an

agreement with Enercon GmbH leading turbine manufacturer based in Germany to provide and install the turbines for

the wind park under fixed-price engineering procurement and construction contract and to operate and maintain the

turbines under long-term service agreement In August 2007 AltaGas purchased Aeolis Wind Power Corporations

interest in BMWLP with the result that BMWLP is now wholly owned by AltaGas Construction of the wind park began

in December 2007 tower foundations were completed in 2008 and it is scheduled to be in service in November 2009 at

cost of approximately $200 million

In 2008 AltaGas acquired four run-of-river hydro development projects ranging from 6.5 MW to 24 MW for

$4.5 million The total potential from these projects is approximately 50 MW

In 2008 AltaGas invested further $50 million in construction of the Bear Mountain Wind Park The turbine foundations

are now complete and the project remains on schedule for expected completion in November 2009

In 2008 AltaGas invested capital in growth projects in the Extraction and Transmission segment The majority of the

$55 million capital program to increase natural gas volumes and boost the efficiency at the Harmattan Complex was

completed by the end of 2008 AltaGas is investing approximately $12.5 million to upgrade the EDS pipeline 80 percent

of which was completed in 2008

in 2008 AltaGas acquired NovaGreen wholly-owned subsidiary of NovaGold Resources Inc for approximately

$38.5 million NovaGreens name was changed to AltaGas Renewable Energy Inc in December 2008 AltaGas

Renewable Energy Inc is developing the 195-MW Forrest Kerr run-of-river hydroelectric project located in northwest

British Columbia and is also developing the 66-MW McLymont Creek run-of-river hydro project and the 6MW
Volcano Creek run-of-river hydro project in the same area of British Columbia All three projects were submitted in

November 2008 to the 2008 BC Hydro Clean Power Call

In 2008 AltaGas acquired GreenWing Energy Management Ltd 45 percent interest in GreenWing for $12.3 million

with the result that GreenWing is now wholly owned by AltaGas GreenWing changed its name to AltaGas Renewable

Energy Limited Partnership in December 2008

In January 2009 AltaGas acquired the 100-MW Glenridge wind development project located near Medicine Hat Alberta

from Shear Wind Inc for $2.2 million With the acquisition of GreenWing and Glenridge AltaGas has portfolio of

1500 MW of mature and early development wind projects in western Canada and the northern and western United

States

In January 2009 AltaGas invested $10 million to acquire approximately five percent equity position in Magma Energy

Corp private company focused on the exploration development and operation of geothermal energy projects

AltaGas also received the right to acquire direct interest in certain future geothermal projects developed or acquired by

the company Magma Energy Corp currently owns and operates an 8-MW geothermal energy plant in Nevada as well

as portfolio of geothermal exploration and development projects in the western United States Argentina Chile

Nicaragua and Peru

SIGNIFICANT ACQUISITION

On November 29 2007 the Trust indirectly through AltaGas LP offered to acquire all of the outstanding limited

partnership units of Taylor NGL Limited Partnership On January 10 2008 AltaGas LPl completed the acquisitiOn of

Taylor for the aggregate purchase price of $593.6 million including $256.3 million of cash and 7.7 million Trust units

valued at $198.9 million for all the outstanding limited partnership units of Taylor not previously owned by AltaGa and

assumed debt of $132.5 million and $5.9 million in transaction costs The Taylor acquisition increased extraction

capacity by 1040 Mmcf/d added 140000 Bbls/d in transmission capacity doubled extraction volumes produced to

approximately 45000 Bbls/d and increased the Field Gathering and Processing segments capacity by 150 MmcfYd In

addition the Power Generation segment increased with an effective 25 percent ownership interest in the 7-MW Boston

Bar Partnership power plant and acquisition of 20 MW of hydroelectric generation under development
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For further information in relation to the acquisition of Taylor see the Trusts business acquisition report dated March

2008 which has been filed on SEDAR at www.sedar.com

BUSINESS OF THE TRUST

The Trusts net revenue for the 12-month period ended December 31 2008 was $476.5 million compared to $324

million for the 12-month period ended December 31 2007

Net Revenue by Segment for 2007 Net Revenue by Segment for 2008

Corporate Extraction and
Corporate

2% Transmission

Extraction and

Transmission

37%

Notes

Net revenue is gross revenue less the cost of commodities purchased for resale and shrinkage

Includes oil and natural gas production until May 31 2007 See General Development of the Trusts Business Historical Development

Field Gathering and Processing includes the Ikhil Joint Venture until July 31 2007

EXTRACTION AND TRANSMISSION

AltaGas Extraction and Transmission segment contributed net revenue of $176.2 million for the year ended December

31 2008 representing approximately 37 percent of the Trusts total net revenue before intersegment eliminations At

December 31 2008 there were 141 individuals employed in the Extraction and Transmission segment

Extraction Business Description

AltaGas owns extraction plant processing capacity through its interest in two extraction plants at Empress Alberta JEEP

at Joffre Alberta and EEEP at Edmonton Alberta Also included in the extraction business is AltaGas Bantry field

fractionation facility In January 2008 AltaGas added the Harmattan Complex in Alberta ownership interest in the

Younger Extraction Plant in British Columbia and increased its ownership of JEEP to 100 percent The Harmattan

Complex has natural gas licensed inlet capacity of 490 Mmcfld deep cut NGL extraction unit NGL fractionation net

capacity of 25000 Bbls/d and NGL terminal facilities The Younger Extraction Plant with NGL extraction ownership of

56.7 percent has net processing capacity of 425 Mmcfld and NGL fractionation and terminal ownership of 100 percent

with net capacity of 25000 Bbls/d The increased ownership of JEEP added net capacity of 125 Mmcf7d and terminalling

with net capacity of 5200 Bbls/d AltaGas operates EEEP JEEP the Bantry field facility Harmattan Complex and the

Younger Extraction Plant The extraction plants provide stable fixed-fee or cost-of-service type revenues and

margin-based revenues AltaGas net raw gas licensed inlet capacity at these plants was 1594 Mmcfld at December 31

2008

The value of ethane and NGL extraction is function of the difference between the value of the ethane propane butane

and condensate as separate marketable commodities and their value as constituents of the natural gas stream If the

components are not extracted they are sold as part of natural gas and generate revenue for their heating value at the

prevailing natural gas price since ethane and extracted NGL components are sold at higher prices that reflect the value for

each of the individual commodities In most cases the NGL recovered at natural gas processing and extraction plants in

western Canada are delivered into system of pipelines that collects and moves NGL to Fort Saskatchewan Alberta or

Samia Ontario NGL are used directly as an energy source and as feedstock for the petrochemical and crude oil refming

industries Ethane is the feedstock for ethylene production

32%

Energy Serces

6%
Field Gathering and

Processing

39%

Field Gathering and

Processing

30%
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Extraction facility owners have the right to extract liquids from the natural gas stream either directly as the owner of the

natural gas or through NGL extraction agreements The typical commercial arrangement involves the ethane and NGL
extraction plant owner contracting with an export delivery transporter on natural gas

transmission system for the right

to extract the ethane and NGL from the transporters natural gas By removing ethane and NGLs the extraction plant is

in effect extracting or shrinking portion of the energy content of the shippers natural gas The extraction plant ohwner

pays the transporter for the extracted energy or alternatively purchases sufficient volume of natural gas from the market

to replace the extracted energy thereby keeping the transporter whole This purchased gas is referred to as shrinkage or

make-up gas Extraction contract terms may be for firm or interruptible processing and may vary from monthly to

multi-year in length Currently the majority of AltaGas extraction agreements are multi-year term arrangements Based

on the results of the ERCB NGL Extraction Inquiry released in February 2009 the convention for obtaining extraction

rights will change over the next three years whereby the entitlement to the NGLs within the common-stream natural gas

transported on Alberta-regulated gas transmission pipelines will be transferred to receipt shippers rather than the export

delivery transporters AltaGas is developing strategy to capitalize on opportunities related to the NGL Extraction

Inquiry decision

AltaGas share of all ethane production is sold through long-term cost-of-service or fixed-fee arrangements that bear no

commodity price risk The sales price received under these contracts provides for return on and of capital and the

recovery of certain operating costs including shrinkage gas attributable to that production AltaGas share of ethane

production is sold at the outlet of the plants with the product purchaser responsible for all downstream transportation

and handling AltaGas ethane sales provide stable predictable cash flow base

AltaGas NGL production is sold under variety of arrangements At December 31 2008 approximately 60 percent of

AltaGas NGL production was sold under long-term fee-for-service arrangements These volumes do not bear any

commodity price risk The revenue from this portion of NGL sales provides stable predictable cash flow base

On the portion of the extraction production that is not sold under ethane cost-of-service contracts or NGL fee-for-service

contracts performance is subject to frac spread which is the price spread between NGLs extracted and the natural gas

purchased to make up the heating value of the NGLs extracted

At December 31 2008 approximately 40 percent of AltaGas NGL production 12 percent of total extration

production was sold under contracts subject to frac spread If commodity prices or operating costs make NGL extraction

uneconomical the NGLs may be reinjected or the facilities may be turned down or shut-in If this occurs the operational

flexibility of the commercial contracts translates into minimal effect on margins
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Extraction Plant Production

Extraction production is function of natural gas volume processed natural gas composition recovery efficiency of the

extraction plant and plant on-line time The following table represents summary of AltaGas capacity and the

production associated with extraction and fractionation plants in which AltaGas holds an interest

AltaGas Inlet

Processing

Extraction or Interest Capacity 2008 Liquids 2007 Liquids Operated or Non-

Fractionation Plant %h MmcfId Production BblsId21 Production BblsId21 Operated

EEEP 48.667 190 NGLs 1972 NGLs 2482 Operated

Ethane 6586 Ethane 7470

Empress ATCO 7.2 79 NGLs 671 NGLs 913 Non-Operated

Ethane 655 Ethane 958

Empress Provident 11.25 135 NGLs 1119 NGLs 1648 Non-Operated

Ethane 1361 Ethane 2931

JEEP3 100.0 250 NGLs 977 NGLs 958 Operated

Ethane 2779 Ethane 2900

Younger3 56.667 425 NGLs 5057 NGLs n/a Operated

Ethane 7351
Ethane n/a

Harmattan 100.0 490 NGLs 434 NGLs n/a Operated

Comp1ex3 Ethane
5161

Ethane n/a

Bantry 100.0 25 NGLs 196 NGLs 214 Operated

Totalt41 1594 NGLs 10426 NGLs 6215

Ethane 23892 Ethane 14259

Notes

At December 31 2008

Average volumes for the fourth quarter

AltaGas acquired the remaining 50 percent of JEEP the interest in the Younger Extraction Plant and the Harmattan Complex in Janualy 2008

Excludes field NGLs

Extraction Empress ATCO Extraction Plant

AltaGas ownership interest in the Empress ATCO extraction plant was 7.2 percent at December 31 2008 The

remaining 92.8 percent interest in the facility is held by nine other owners with varying interests AltaGas ownership

corresponds to 79 Mmcf/d share of the plants 1100 Mmcf7d of natural
gas

inlet capacity

The Empress ATCO plant located on the Alberta-Saskatchewan border at Empress Alberta is one of six extraction

plants in the area The Empress ATCO plant has four processing trains which provide the flexibility to easily manage

production to reduce operating costs and operational risk minimizing any downside risk associated with fluctuating

production volumes

Current firm gas supply under contract is 79 Mmcf/d of which 24 Mmcfd is under contract until December 2009 and

the remainder is made up of yearly and monthly supply arrangements At the Empress ATCO extraction plant AltaGas

also
processes any interruptible gas

volumes that are made available to the plant by the Energy Services segment and any

gas volumes diverted from the shutdown of its other Empress facility As there are five other extraction plants in the

Empress area there is considerable competition amongst the owners of the plants for producers extraction rights

AltaGas ethane production is sold under long-term cost-plus sales arrangement At December 31 2008

approximately 64 percent of AltaGas share of propane plus production at the Empress ATCO plant was sold under one-

year evergreen marketing arrangements at the monthly market price The remaining portion of propane plus production

generates revenue subject to long-term profit and loss arrangement that includes processing fee and revenue that

varies with product pricing

Extraction Empress Provident Extraction Plant

AltaGas acquired 10 percent interest in the Empress Provident extraction plant in April 1998 and increased its share to

11.25 percent in December 2006 The plant which began operations in September 1996 is located km southeast of the

Empress ATCO extraction plant

20



C7 91
The plant is licensed to process 1200 Mmcf7d of natural gas of which 135 Mmcf/d is AltaGas share AltaGas has

managed its gas supply risk at this plant by securing sufficient natural gas throughput on long-term basis to ensure that

its share of 135 Mmcf/d is fully utilized at all times

in October 2003 modifications were completed to increase the ethane recovery efficiency AltaGas share of the

modification costs was $5.5 million and the project more than doubled its ethane production to approximately 2400

Bbls/d AltaGas share of ethane production is sold under long-term cost-of-service type contract that provides for the

recovery of certain operating costs Approximately 74 percent of AltaGas share of propane pius production from this

plant generates fixed-fee revenue plus reimbursement of associated operating costs under long-term processing

arrangement The remainder is sold under one-year evergreen marketing arrangement at the monthly market price for

propane plus

Extraction JofTre Extraction Plant

With the acquisition of Taylor in January 2008 AltaGas owns 100 percent of JEEP which has processing capacity of

250 Mmcfld of natural gas and is capable of producing up to 10400 Bbls/d of ethane and NGLs The plant which was

constructed in 2002 at net cost to AitaGas of $24.8 million for its initial 50 percent interest started operations in

December 2002 AltaGas operates the facility which is located at Joffie Alberta

The plant is adjacent to NOVA Chemicals Corporations Joffre petrochemical complex and recovers ethane and NGLs

from the fuel gas used at the complex All ethane production from JEEP is sold under cost-of-service type contract with

NOVA Chemicals Corporation that expires in 2031 Under this ethane sales agreement small portion of the operating

cost risk is borne by AltaGas based on the ratio of NGLs to total plant production AltaGas sells its NGL production

under
one-year evergreen marketing agreement based on the monthly average market price for NGLs

JEEP is physically configured such that NGL production can easily be matched to market demand This ability to step in

and out of the NGL market depending on NGL pricing allows AltaGas to fully participate in the market when NGL
prices are strong while minimizing exposure during times of unfavourable pricing

Extraction Edmonton Ethane Extraction Plant

AltaGas acquired 48.67 percent interest in EEEP in August 2004 for $48.2 million including an enviromnental liability

of $5.0 million for net cash outlay of $43.2 million The remaining interest in the plant is held by ATCO Midstream

Ltd AltaGas operates the plant EEEP is directly connected to the Alberta Ethane Gathering System and to BP Canada

Energy Resources Co-Ed NGL pipeline providing safe and reliable outlets for the plant products

The plant has licensed gross inlet capacity of 390 Mmcf7d of natural gas and gross production capacity of specification

ethane of 23000 Bbls/d and NGLs of 7500 Bbls/d

In January 2007 $4.6 million project AltaGas share $2.2 millionto increase processing capability and ethane recovery

at EEEP was completed The project increased AltaGas processing capability by 15 Mmcf7d with no change to licensed

capacity This project increased ethane production at the plant by almost 10 percent on an annualized basis adding 700

Bbls/d of ethane for AltaGas

long-term gas supply contract provides secure feedstock supply to EEEP The processed gas from the facility

supplies end-use markets in the city of Edmonton Alberta AltaGas share of the plant products is sold under long4term

contracts through cost-of-service or cost-plus sales arrangements

Extraction Younger Extraction Plant

AltaGas acquired 56.7 percent interest in the Younger Extraction Plant with the acquisition of Taylor in January 2008

The remaining interest is held by Provident The Younger Extraction Plant located at Taylor British Columbia

processes natural gas transported on the Spectra Energy transmission system and Canadian Natural Resources Limiteds

Stoddart transmission system to recover NGLs

The Younger Extraction Plant has 750 Mmcf7d of natural gas processing capacity AltaGas share of the natural gas

processing capacity is 425 Mmcf/d and Providents share is 325 Mmcf7d AltaGas owns 100 percent of the facilities

related to fractionation storage loading treating or terminalling of NGLs AltaGas operates the Younger Extraction

Plant

All of AltaGas NGL production from the Younger Extraction Plant is sold to Provident under long-term NGL
purchase agreement which consists of return on capital recovery of operating costs shrinkage make-up and profit-

share component Provident sources all gas supply to the Younger Extraction Plant as part of the NGL purchase

agreement AltaGas ethane production is sold to Dow Chemicals under long-term fixed fee-for-service contract
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Extraction Harmattan Complex

AltaGas acquired 100 percent interest in the Harmattan Complex located 100 km north of Calgary Alberta with the

acquisition of Taylor in January 2008

Harmattan has natural gas processing capacity of 490 MmcfYd consisting of sour gas treating NGL extraction and 25000

Bbls/d of NGL fractionation and terminalling Harmattan also has 450 Bbls/d capacity frac oil processing facility

200 tonnes/d capacity industrial grade CO2 facility and 6000 Bbls/d capacity NGL truck offload facility

The Harmattan Complex extracts NGLs from the raw natural gas delivered for processing fractionates the recovered

NGLs into specification ethane propane butane and condensate and provides storage and terminalling services for each

product The terminalling options for each product are

Ethane The Harmattan Complex is connected to the Alberta Ethane Gathering System by an interconnecting

pipeline that is owned by AltaGas All ethane produced at the 1-larmattan Complex is delivered to the Alberta Ethane

Gathering System

Propane and butane Producers may have their propane and butane loaded onto either rail or truck The rail loading

facilities which are located at Didsbury Alberta are connected by pipeline to the main complex Butane may also

be shipped on the Cremona pipeline

Condensate Producers may have their condensate delivered to either the Cremona pipeline or loaded onto trucks at

the Harmattan Complex

At the Harmattan Complex natural
gas processing services are provided to approximately 60 producers under contracts

with variety of commercial arrangements and terms

Fee-for-service revenues are generated from the raw natural gas processing NGL extraction fractionation and

terminalling and custom NGL processing Fee-for-service means that fees are charged to the customer for the service

provided on per unit volume basis

Approximately 50 percent of the natural gas volume processed at the Harmattan Complex is done under the terms of the

Rep Agreements which have life-of-reserves dedications In addition to the natural gas processed under the Rep

Agreements further 25 percent of the natural gas currently being processed at the Harmattan Complex is committed for

over five years with annual minimum volume obligations The balance of the raw natural gas processed at the Harmattan

Complex is processed under contracts with terms varying from one month to life-of-reserves The majority of the

contracts provide for fee escalation based on the Canadian Consumer Price Index

Under the terms of many of the raw natural gas processing agreements component of the compensation received by

AltaGas for providing services to the producers is derived by AltaGas having the right to purchase portion of the

producers ethane propane butane and condensate for price equal to the value of the equivalent natural gas This

commercial arrangement is known as product-in-kind

The profitability of product-in-kind arrangements is function of the difference between the value of specification

ethane propane butane and condensate and the value of NGLs if they remain in the natural gas The ethane acquired by

AltaGas under the product-in-kind arrangements is sold under long-term contract for price that includes full recovery

of the cost of acquiring the ethane from the producers plus premium The propane butane and condensate volumes

acquired by AltaGas are sold into the Alberta market at prevailing prices

AltaGas is investing additional capital at Harmattan The majority of the $55 million capital program at Harmattan was

completed by the end of 2008 Approximately $8 million of the $55 million is expected to be spent by the end of second

quarter 2009 The projects included capturing an incremental throughput of approximately 30 to 40 Mmcfld thereby

increasing the plants effective throughput by 30 percent The efficiency projects helped reduce fuel gas consumption and

increased reliability It is expected that the financial performance of Harmattan will increase by over 80 percent in 2009

with the benefit of these capital programs and no plant turnarounds In 2009 an incremental $6.0 million will be spent to

further enhance the revenue generation capability of the Complex The additional funds will increase the fractionation

capacity by 7500 Bblld up to 35000 Bblld There will be no change in the raw inlet capacity of the facility only an

increase in throughput

Extraction Bantry Field Fractionation Facility

AltaGas purchased the Bantry natural
gas processing plant in May 2000 and expanded it in 2001 The plant operated by

AltaGas is equipped with fractionation facilities capable of producing up to 400 Bbls/d of specification propane butane
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and pentanes-plus for sale to local markets at market prices Fractionation services at Bantry are provided at rate per

m3

of product processed

Extraction Competition

AltaGas extraction assets are well positioned to operate in competitive environment and take advantage of their

strategic locations and contract terms in order to compete in the NGL industry

Competition exists for AltaGas Empress ATCO and Empress Provident extraction facilities as there are six extraction

plants in the Empress area resulting in significant competition for natural gas supply AltaGas Empress plants mitigate

this risk by utilizing long-term natural gas supply contracts and by accessing gas supply through its Energy Services

segment

AltaGas JEEP and EEEP facilities are strategically located and take advantage of the gas consumption by the

petrochemical industry and the City of Edmonton respectively

The Younger Extraction Plant processes natural gas produced in the Fort St John basin located in northeast British

Columbia This facility is strategically located as the only straddle extraction plant in this area of British Columbia

While the Younger Extraction Plant is the only straddle extraction plant in the area the Alliance pipeline competes for

local natural gas supply

The Harmattan Complex is well-positioned as the high-volume low-cost processing facility in its service area

Transmission Business Description

AltaGas owns five natural gas transmission systems with transportation capacity of approximately 554 Mmcf7d and three

NGL pipelines with combined capacity 151600 Bbls/d

The following table provides summary of the gross capacity of AltaGas transmission pipelines at December 31 2008

With the exception of the Suffield revenue deferral described below the majority of the transmission pipeline

transportation contracts are fixed-fee or transport-or-pay and are generally unaffected by volumes delivered

Operated/

Transmission Ownership Operating Length Non-

Pipeline Product Area percent Capacity km operated

Battle Lake natural gas Central Alberta 100.0 15 Mmcfld 16 Operated

Cold Lake natural gas East central 99.2 80 Mmcfld 253 Operated

Alberta

Kahntah natural gas Northeast British 100.0 35 Mmcf/d 55 Operated

Columbia

Suffield natural gas Southeast Alberta 100.0 400 Mmcfld 243 Operated

Summerdale natural gas Central Alberta 100.0 24 Mmcfld 18 Operated

Porcupine Hills NGL Southwest Alberta 100.0 11600 Bbls/d 164 Operated

EDS NGL Central Alberta 100.0 90000 Bbls/d 180 Operated

JFP NGL Central Alberta 100.0 50.000 Bbls/d 180 Operated

Note

AltaGas operates the Cold Lake pipeline and has subcontracted out the operator function at its other pipelines

Transmission Suffield

The Suffield natural gas transmission system located in southeastern Alberta accounted for 46 percent of transmission

net revenue in 2008 The Suffield system consists of two natural gas pipelines which transport natural gas produced in

and around the Suffield military block to the TransCanada Pipelines mainline at Burstall Saskatchewan The Suffield

system is regulated by the National Energy Board and rates on the system are based on market-based tolling

methodology The two pipelines have 400 MmcfYd of combined transmission capacity The south Suffield pipeline is

147-kin pipeline of six to 16-inch diameter pipe and the north Suffield pipeline is 96 km of 16-inch diameter pipe

The majority of the Suffield systems capacity is currently contracted by EnCana Oil and Gas Partnership through

transport-or-pay and volume commitments that will expire in 2022 and be renewable for one-year periods thereafter

Volume commitments are expected to increase annually from approximately 370000 GJ/d in 2008 to approximately
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406000 GJ/d in 2010 and decline thereafter On the Suffield system EnCana pays AltaGas based on daily contract

quantity To the extent that annual volumes shipped are less than the annualized daily contract quantity AltaGas does

not refund the shipper for payments made under the daily contract quantity but posts the shortfall quantity to shortfall

account as credit until such time as the shipper reduces the shortfall by delivering excess quantities or until the shortfall

amounts expire

Transmission EDS and JFP

AltaGas acquired the EDS and the JFP with the acquisition of Taylor in January 2008 The EDS is used to transport

ethylene the main product produced by the NOVA Chemicals Joifre petrochemical complex to industrial customers and

storage facilities in the Edmonton and Fort Saskatchewan areas of Alberta The EDS is 80-km 12-inch diameter

pipeline with capacity of 90000 Bbls/d The JFP transports NGLs from Fort Saskatchewan to the NOVA Chemicals

Joffre petrochemical complex The JFP is 80-km 10-inch diameter pipeline with capacity of 50000 Bbls/d

The EDS transportation agreement has an initial term of 12 years to 2016 with provisions for extensions thereafter The

payments made to AltaGas by NOVA Chemicals for transportation services are the sum of fixed transport-or-pay fee

plus the full recovery of actual costs incurred in operating EDS The fixed-fee is subject to an interest rate adjustment in

2010 and every three years thereafter based on then-current interest rates The EDS transportation agreement also

contains provisions that define the incremental fees that will be charged to NOVA Chemicals in the event that additional

capital is invested by AltaGas in the system The termination of the EDS transportation agreement at the end of the initial

12-year term requires five years notice by NOVA Chemicals After the initial term the notice period to terminate is

three years NOVA Chemicals has the option to purchase the pipeline after the initial term on three years notice at

price based on 30-year straight-line depreciation subject to floor price NOVA Chemicals cannot selectively renew

only the EDS transportation agreements the termination of the EDS transportation agreement requires the termination of

the JFP transportation agreement The terms of the JFP transportation agreement are essentially identical to the terms in

the EDS agreement NOVA Chemicals cannot selectively renew only the JFP transportation agreement the termination

of the JFP transportation agreement requires the termination of the EDS transportation agreement

AltaGas is investing total of approximately $12.5 million to upgrade its EDS pipeline of which 80 percent was

completed in 2008 The upgrade involves replacing approximately 12 km of 12-inch diameter pipeline with

thicker-walled pipe to meet regulatory requirements associated with an increase in adjoining residential population

density AltaGas will receive fixed transport-or-pay fee and will have full cost recovery
in operating the upgrade under

cost-of-service arrangements similar to existing arrangements for the EDS pipeline Construction began in fall 2008 and

is expected to be completed by April 2009

six-inch diameter portion of the EDS system was segregated in 2008 and leased to Keyera Energy Partnership for

butane delivery for an initial term of 24 months

Transmission Porcupine Hills

The Porcupine Hills pipeline in southwest Alberta is single-shipper condensate pipeline The Porcupine Hills

condensate pipeline delivers condensate from the Shell Waterton plant to the Town of Turner Valley for Shell Canada

The Porcupine contract which expires on June 30 2009 is expected to be extended on similar terms

Transmission Cold Lake Kahntah Summerdale and Battle Lake

AltaGas owns and operates the majority of the Cold Lake natural gas transmission system which consists of 39 receipt

points and 36 delivery points including four pipeline interconnects The majority of the capacity on the Cold Lake

system is contracted to AltaGas Energy Services segment which markets or exchanges most of the gas on the Cold Lake

system The Kahntah pipeline transports natural gas from British Columbia to Alberta and is contracted on an annual

basis to single shipper The Summerdale pipeline capacity is contracted to AltaGas Energy Services segment to enable

that segment to optimize marketing and exchange opportunities The Battle Lake pipeline capacity is contracted to

several shippers under agreements that are extended annually

Transmission Competition

AltaGas competes with other midstream entities operating in the WCSB AltaGas transmission assets are well

positioned to operate in competitive environment and take advantage of their strategic locations and contract terms in

order to compete with others
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FIELD GATHERING AND PROCESSING

The Field Gathering and Processing segment contributed net revenue of $143.9 million for the year ended December 31

2008 representing approximately 30 percent of the Trusts total net revenue before intersegment eliminations At

December 31 2008 there were 182 individuals employed in the Field Gathering and Processing segment

The Field Gathering and Processing segment consists of 76 gathering and processing facilities in 30 operating areas

located in western Canada and approximately 6500 km of gathering lines upstream of processing facilities that deliver

natural
gas

into downstream pipeline systems that feed North American natural
gas

markets AltaGas has total
gross

licensed processing capacity of 1.2 Bcf/d of which one-third is capable of processing sour gas capacity AltaGas

operates 73 of its 76 facilities

The gathering systems move natural gas on behalf of producers from the welthead to AltaGas processing facilities where

impurities and certain hydrocarbon components are removed and the gas is compressed to meet the operating

specifications of downstream pipeline systems that deliver gas to domestic and export energy markets AltaGas focuses

on owning and operating smaller moveable natural gas processing facilities with processing capacity of under 50

Mmcfld which distinguishes it from most of its competitors in western Canada

The Field Gathering and Processing segments main business drivers are throughput gathering and processing fees and

operating costs Throughput is impacted by new well tie-ins reactivations recompletions well optimizations performed

by producers and natural production declines in areas served by AltaGas processing facilities

Field Gathering and Processing Typical Field Gas Processing Plant

Refrigeration

______

Processed

____
Natural Gas

to downstream

Compression Dehydration pipelines

Sweet

Inlet Separation
Gas

____I
Sour

Compression Sweetening

NGL
Gas

trucked to

Acid fractionators

Inlet Separation for disposal

Raw natural
gas produced at the wellhead is mixture of methane and other hydrocarbon components and impurities

including water vapour carbon dioxide and hydrogen sulphide Raw gas with amounts of hydrogen suiphide in excess of

downstream pipeline specifications is considered sour All other gas
is considered sweet Sour

gas goes through more

extensive processing known as sweetening in order to remove the hydrogen suiphide and ensure that the gas meets

pipeline specifications All natural gas must be processed through natural gas plant to remove impurities and the

various hydrocarbon components before the natural gas is delivered via downstream pipelines for ultimate sale and

consumption The amount and complexity of processing required before the raw gas is of saleable quality is function of

the quantity of NGLs and impurities present in the raw gas stream

The raw natural gas is first gathered from the welthead through natural
gas gathering systems and then delivered to and

processed through natural gas processing plant The design of natural gas processing plant is determined by the

composition of the raw gas that it is intended to process Natural gas that contains minimal or no amounts of NGLs or

other elements will bypass certain
processes

within typical natural
gas plant configuration

Raw natural gas entering the natural gas plant is subject to inlet separation where free water and any free NGLs are

separated from the natural gas stream If the natural gas is sour it is sweetened by the removal of hydrogen sulphide The

natural
gas

is then usually dehydrated to remove any remaining water If significant NGLs are still present in the sweet

gas they are removed to meet downstream pipeline specifications NGLs generally have greater value if extracted in

Gas
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liquid form and additional NGL recovery beyond downstream pipeline specifications may be carried out in order to

capture the value of the NGLs This additional recovery process can be done at field gas plants or at large-scale

extraction plants See Extraction AltaGas has NGL extraction capability at 31 of its natural gas field processing

facilities

The remaining processed gas exiting the natural gas plant is delivered to the downstream transportation pipeline for

eventual distribution to end-use markets NGLs must be further processed fractionated into their individual

components propane butane and pentanes-plus The NGLs may be fractionated on site or trucked or pipelined to

fractionation facilities

Field Gathering and Processing Facilities

AltaGas Field Gathering and Processing segment generates revenue from fees for volumes of natural gas processed at

processing facility or gathered through gathering system

AltaGas strives for continued improvement operational excellence and maximum utilization of all facilities over which

it has operational control and to consistently exceed WCSB average utilization rates Volume additions at facilities

which come from new well tie-ins and from reactivations re-completions and well optimizations performed by

producers are offset by natural production declines The focus on skid-mounted facilities allows AltaGas to redeploy

these assets in response to producer processing requirements thereby increasing processing volumes profitability and

utilization

Field Gathering and Processing Facility Capacity and Throughput

2008 2007

Capacity gross MmcdlX3 1172 1023

Throughput gross Mmcf/d2X3 521 51

Throughput gross annual Mmcf7d3 541 527

Capacity utilization 46 52

Notes

AsatDecember3l

Fourth quarter average

Gross numbers are before and are not adjusted to reflect AltaGas working interest

Natural gas demand resulted in an estimated 12340 gas well completions and approximately 15.4 Bcf7d of marketable

production in the WCSB during 2008 according to Ziff Energy Group The Field Gathering and Processing segment

connected 320 wells in 2008 compared to 304 wells tied-in during 2007 The current economic situation is expected to

reduce producer activity in most AltaGas operating areas Average facility utilization declined to 46 percent in 2008

from 52 percent in 2007 AltaGas experienced declining throughput primarily due to lower drilling activity and natural

declines Producer activity was impacted by lower profitability and uncertainty regarding the implications of the new

Alberta royalty regime AltaGas expects demand for gathering and processing facilities will not grow in 2009 but that

the strategy of increasing the percentage of operating costs flowed through to producers will mitigate the impact of lower

activity and natural declines

Field Gathering and Processing Significant Operating Areas

AltaGas has historically focused on owning and operating smaller moveable natural
gas processing facilities in western

Canada with processing capacity of under 50 Mmcf7d which it believes has distinguished it from most of its

competitors AltaGas facilities are often physically linked creating facility complexes that offer delivery options and

revenue continuity in the event that one of the plants in complex shuts down

With 76 processing plants in 30 operating areas AltaGas Field Gathering and Processing segment is not dependent on

any one facility or operating area

Field Gathering and Processing Customers

In 2008 AltaGas conducted business with more than 250 customers in its operating areas with no customer representing

more than percent of Field Gathering and Processing net revenue during 2008 The Field Gathering and Processing

segments top 10 customers represented approximately percent of consolidated net revenue for the segment for 2008
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Field Gathering and Processing Contracts

AltaGas gathers and processes natural gas under contracts with natural gas producers There are approximately 1200

active gathering and processing contracts These contracts in general

Establish fees for the gathering and processing services offered by AltaGas

Defme the producers access rights to gathering and processing services

Establish minimum throughput commitments with producers and use appropriate fee structures to recover invested

capital early in the life of the contract where capital investment is required by AltaGas

Define the terms and conditions under which future production is processed at an AltaGas facility and

Assist in mitigating volume risk

The amount of capital that AltaGas commits to acquiring or developing gathering and processing facilities is linked to

AltaGas assessment of the production available to be processed at the facility reserves in the area the extent of the

reserve dedication and the processing fees to be paid by producers for its services When facility is acquired AltaGas

conducts an independent review of the natural gas reserves and production in the area surrounding each facility using

among other sources ERCB production data and reserve estimates and producers reserve reports for the area AltaGas

also conducts review of the physical plant and equipment and the operating and maintenance costs for each facility

Fee Structure

In determining appropriate contractual provisions including reasonable payback period on its invested capital AltaGas

seeks to align its interests with the fmancial and business objectives of its producer customers The vast majority of

AltaGas gathering and processing contracts are volumetric service fee structures based on rate per Mcf of throughput

Volumetric fee structures may include provision for recovery of actual operating costs which further mitigates the

fmancial risk related to volume variability Operating costs recovery in 2008 was approximately 53 percent compared

with 39 percent in 2007 In addition approximately 60 percent of contracts in place at December 31 2008 were subject

to annual price escalation related to changes in the Alberta Consumer Price Index This toll-for-service structure as

opposed to the commodity spread-based price structures predominantly used by midstream companies in the U.S
avoids exposure to commodity price risk as revenue is function of volumes processed AltaGas investment is generally

protected by the life of reserves behind the facility since producing wells typically remain connected to gathering and

processing system for their entire productive lives

AltaGas may underpin capital commitments through the use of one or more of the following contractual provisions

Take-or-Pay Take-or-pay arrangements are designed to ensure AltaGas recovers its invested capital in relatively

short period of time This is achieved by producers providing minimum volume or capital recovery commitments to

AltaGas With minimum volume commitments the producer must process specified volume at rate per
Mcf over

specified period of time or pay any revenue shortfall The sum of the processing revenue provides AltaGas with return

on and of capital within specified period Risk is limited to counterparty creditworthiness In recent years AltaGas

strategy has shifted to minimum monthly volume commitments to decrease credit risk and lead to predictable cash flow

Capital and Operating Cost Recovery The producer pays two distinct fees to AltaGas one to provide return of and

on capital and the other to cover AltaGas operating costs Return of and on capital is made more certain by reducing the

risk of unexpected operating costs Risk is largely limited to the timing of production

Area of Mutual Interest When AltaGas acquires facility the vendor is typically the largest producer using that

facility As result AltaGas is usually entitled to gather and process the majority of the natural
gas production

associated with the facilities it acquires due to its reserve dedication contracts thus reducing the possibility of

competitive plants being built in the same area Risk is largely limited to the timing of production The contract terms

also ensure any future production brought on stream in specified area must flow to an AltaGas facility Future natural

gas throughput is generally secured by contractually committing the vendor of the facility to dedicate any future

production from specified reserves or future areas of development surrounding the facility

Geographic Franchise with Economic Out Contractual provisions allow AltaGas to terminate or renegotiate

contract if it is not economical to continue processing Risk is largely limited to the timing of production and operating

cost efficiencies

Length of Term

Where natural gas reserves have been dedicated under contract the contract normally extends beyond one year
and up to

the life of the reserves depending on the amount of capital AltaGas has invested in the facility Where reserves have not

been dedicated under contract or AltaGas has not made significant capital investment the contracts are nonnally
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subject to termination by either party upon one to three months notice As mentioned previously producing wells

typically remain connected to gathering and processing system for their entire productive lives

Type of Service

In general producers have access to either firm service or interruptible service Firm service offers producers priority to

have their natural gas processed at the applicable AltaGas facility subject to industry standard maintenance and force

majeure Interruptible service is available only if the applicable AltaGas facility has capacity available after all firm

service commitments with respect to such facility have been satisfied Firm service is normally provided to producer

when the producers natural gas reserves have been dedicated to an AltaGas facility

Field Gathering and Processing Operating and Maintenance Expenses

Operating and maintenance expenses for gathering and processing facilities generally include labour costs for

operators ii materials consumed in processing or maintenance including chemicals and lubricants iii land lease

costs iv property taxes fuel and power costs and vi other overhead costs For the plants operated by AltaGas the

most significant expenses are labour utilities property taxes and repairs and maintenance Repairs and maintenance are

scheduled where possible to minimize down time and coordinate with producers well maintenance activities One of

AltaGas strategies is to increase the number of contracts with flow-through operating costs provisions

Field Gathering and Processing Competition

AltaGas competes with other midstream entities operating in the WCSB In 2008 AltaGas processed an average of

541 Mmcf7d which was approximately percent of volumes produced in the WCSB The majority of processing

capacity generally continues to be provided by the upstream natural gas exploration and production companies

The field gathering and processing marketplace continues to evolve and the competitive environment also continues to

change AltaGas believes that its field gathering and processing strategies and competitive advantages will continue to

allow it to effectively compete in the midstream marketplace AltaGas also believes that its operational skills and market

penetration make it preferred business partner for many exploration and production companies

ENERGY SERVICES

AltaGas Energy Services segment contributed net revenue of $14.1 million for the year ended December 31 2008

representing approximately three percent of the Trusts total net revenue before intersegment eliminations At

December 31 2008 there were 186 individuals employed in the Energy Services segment

Business Description

The Energy Services segment consists of two main components an energy management business and gas services

business

Energy Management

The
energy management business consists of providing energy consulting and supply management services and

arranging natural gas and power supply for non-residential end-users AltaGas energy management services are

provided under the brand name ECNG Energy and are supported by employees in Burlington and Chatham Ontario

Calgary Alberta and Vancouver British Columbia

The majority of the energy management fee-for-service revenue is based on one-to-three-year evergreen contracts Fees

are earned by providing advisory services and arranging and managing supply on behalf of customers These services

allow customers to reduce exposure to gas and power price volatility and to match their energy supply arrangements with

their risk and budget objectives

In the energy management business AltaGas primarily enters into agency retainer agreements with clients under which it

provides natural gas and electricity supply and price management advice to its customers Under these agency

agreements AltaGas on behalf of its end-use customers also purchases manages and fixes the price of the clients

natural gas and electricity purchases AltaGas acts as agent on behalf of its customers and is generally not exposed to

changes in the commodity prices
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One of the key functions of the Energy Services segment is to support AltaGas infrastructure businesses The gas

services group contracts supply and shrinkage gas for AltaGas extraction facilities It also contracts and resells capacity

on AltaGas transmission pipelines and provides natural gas control services to balance natural
gas

flows Gas services

markets natural
gas

for Field Gathering and Processing customers and in the process earns margins manages c4redit

exposure and provides additional value-added services to AltaGas producer customers In addition it contracts and

manages natural gas for AltaGas gas-fired peaking plants

In addition to supporting the other operating segments within AltaGas the gas services business identifies opportunities

to buy and resell natural gas market natural gas for producers and exchange reallocate or resell pipeline capacity and

storage to earn profit Net revenues from these activities are derived from low-risk opportunities based on

transportation cost differentials between pipeline systems and differences in natural gas prices from one period to

another Fixed margins are earned by simultaneously locking in buy and sell transactions in compliance with AltaGas

credit and commodity risk policies AltaGas also provides energy procurement services for large industrial and utility gas

users and manages the third-party pipeline transportation requirements for many of its gas marketing customers

AltaGas gas services business also includes transportation arrangements into eastern Canadian markets and within

Alberta in the form of gas exchange arrangements AltaGas markets or exchanges all of the volumes that flow
through

its

Cold Lake and Summerdale pipeline systems In gas exchange transaction AltaGas receives natural gas from customers

on an AltaGas system and delivers the gas to its customers on the TransCanada ATCO or TransGas systems By

purchasing or exchanging gas on these pipeline systems and at other facilities AltaGas has achieved positive margins

while providing improved netbacks for producers

The gas services business will manage AltaGas 50 percent
share of Sarnia Airport Storage Pool Limited Partnership

which owns 5.3 Bcf of gas storage capacity currently anticipated to be in commercial operation by July 2009
Storage

in

the pooi will be marketed on fee-for-service basis to credit-worthy third parties Market Hub Partners Management

Inc an affiliate of Spectra Energy Corp has been contracted to manage the general partner of the limited partnership

and operate the facility

Energy Services Customers

AltaGas has more than 1400 energy management and gas service contracts Customer retention rates are over

92 percent
These customers are commercial industrial agricultural and institutional end-users in Ontario Alberta

British Columbia Quebec New Brunswick Nova Scotia and Manitoba The AltaGas energy management business

arranges natural gas and electricity supply on behalf of its customers through an array
of qualified suppliers including

AltaGas

In its gas services business AltaGas buys natural gas from wide array of suppliers including wholesale marketing

companies and producers and sells natural gas to other wholesale marketing companies and commercial and industrial

end-users

No Energy Services customer represented more than percent of consolidated revenue during 2008

Energy Services Competition

In the energy management business AltaGas competes with other marketing and consulting firms In the gas services

business AltaGas competitors range from single person operations to large marketing and aggregation companies The

primary source of competition is the marketing arms of large oil and gas producers

POWER GENERATION

AltaGas Power Generation segment contributed net revenue of $129.0 million for the year ended December 31 2008

representing approximately 27 percent of the Trusts total net revenue before intersegment eliminations At

December 31 2008 there were 21 individuals employed in the Power Generation segment

At December 31 2008 AltaGas had 392 MW of installed power capacity comprised of 353 MW of power generation

capacity through 50 percent ownership interest in the Sundance PPAs capital lease for 25 MW of gas-fired

peaking capacity and another 14 MW of gas-fired peaking capacity At December 31 2008 AltaGas 392 MW of

installed power capacity served approximately percent of Albertas power demand AltaGas also has an effective

25 percent interest in 7-MW run-of-river hydroelectric generation facility in British Columbia The Power Generation

segment is at the present time primarily engaged in the sale of electricity and ancillary services in the Alberta wholesale
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market AltaGas is constructing the 02-MW Bear Mountain Wind Park near Dawson Creek British Columbia The

Bear Mountain Wind Park is scheduled to be completed in November 2009

In addition to the Bear Mountain Wind Park additional growth in the Power Generation segment is expected to occur

by advancing AltaGas significant and growing portfolio of renewable energy projects AltaGas has approximately

1900 MW of wind and run-of-river hydroelectric projects under development The renewable power portfolio

consists of 1500 MW of wind projects 500 MW in Canada and 1000 MW in the northern and western United

States The hydroelectric portfolio under development consists of approximately 400 MW in British Columbia of

which approximately 275 MW were bid into BC Hydros Clean Call for Power in November 2008

Power Purchase Arrangements Alberta

PPAs were established in 1999 under Albertas program of power industry deregulation PPAs were created to separate

ownership of the physical power generation assets from control of output

ASTC Power Partnership

AltaGas and TransCanada are partners in the ASTC Partnership Each partner owns 50 percent share of ASIC

Partnership and contributed 50 percent of the $223.1 million required for the ASTC Partnership to purchase the two

Sundance PPAs from Enron Canada Power Corporation on December 28 2001 There are two Sundance PPAs one

for each of Units and at the Sundance Plant The ASTC Partnership holds the Sundance PPAs as partnership

property with both partners having an equal interest in each PPA

The indirect 50 percent interest in the Sundance PPAs provides AltaGas with the rights to 353 MW of coal-fired

generation capacity as well as to ancillary services from Sundance Units and until December 31 2020

The ASIC Partnership started dispatching power effective December 29 2001 AltaGas maintains the books and records

of the ASTC Partnership including providing accounting services TransCanada manages daily operations including the

dispatch of power into the Pool AltaGas and TransCanada are each responsible for managing the market risk associated

with their individual shares of the power generation capacity

The Sundance Plant

TransAlta owns the coal-fired Sundance Plant which is located approximately 70 km west of Edmonton Alberta The

Sundance Plant consists of Units through An auction conducted on August 24 2000 grouped the units into three

plants Sundance Plant Units and Sundance Plant Units and and Sundance Plant Units and

Sundance Plant has been operating since 1976 Unit and 1977 Unit

The Sundance Plant is connected to the Alberta Interconnected Electric System which allows access to markets in

Alberta British Columbia Saskatchewan and the United States

The Sundance Plant Power Sales

Revenue from the sale of power is largely driven by target availability hedge prices for the portion of capacity that is

hedged and Pool prices for the portion of capacity that is not hedged The inter-relationship of production Pool prices

and cost of sales is specified in the PPAs Generally the ASIC Partnership will be compensated when power production

is less than target levels at rate based on the previous 30-day average
Pool price as described in more detail later in

this section AltaGas recognizes its share of revenue based on target production levels with any increase or decrease

relative to target credited or charged to operating expenses

Under the Sundance PPAs the ASIC Partnership holds the rights to the power capacity and ancillary services from

Units and of the Sundance Plant Day-to-day operation requires the ASIC Partnership to conununicate the volume of

power available and the price of the power to the AESO The ASIC Partnership is obligated to pay TransAlta price

which is intended to cover TransAltas capital and operating costs as determined by formulas in the Sundance PPAs

The majority of the ASIC Partnerships cost of sales is the fixed costs and variable operating costs paid to TransAlta and

the variable costs of transmission and Pool trading charges

Each of Units and has contracted capacity of 353 MW In September 2007 TransAlta increased the capacity of unit

by 53 MW pursuant to their rights under the PPA TransAlta provided all of the capital is responsible for all operating

costs and is entitled to all benefits associated with this increased capacity although ASIC earns fee associated with the

administration of the agreement The Sundance PPAs recognize that the plants will not produce at 100 percent

capacity all of the time TransAlta is obligated to provide AltaGas fmancial compensation if actual generation of

electricity from Units and falls below specified target level which was 86 percent of contracted capacity in 2008
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This is accomplished by monthly payment based on the difference between actual availability and target availability

multiplied by RAPP Similarly if Units and produce above target then ASTC is obligated to pay TransAlta based on

the difference between actual availability and target availability multiplied by RAPP ASIC pays transmission charges

based on actual power delivered During these under or over-generation periods AltaGas has fmancial exposure tp the

difference between the Alberta spot price and RAPP on the difference between volumes generated and target availability

The financial exposure may be positive or negative depending on the difference between the current Pool price and

RAPP

TransAlta is an experienced operator of coal-fired electrical generation facilities and has fmancial incentives to operate

the Sundance plant efficiently and at high levels of electricity generation The plant uses coal from the adjacent

Highvale Mine which is anticipated to have sufficient reserves for the expected fuel requirements of the Sundaiice

Plant beyond the life of the Sundance PPAs The coal price formula which is pre-defmed in the PPAs is subject to

inflationary indices and is not linked to current market prices for coal

Gas-Fired Peaking Capacity

On September 2004 AltaGas entered into long-term capital lease with Maxim Power Corp for 25 MW of gas-fired

peaking capacity on four sites in southern Alberta The capital lease has 10-year term that commenced September

2004 and includes an option at the end of the initial term to extend the term for 15 years or to purchase the assets The

capital lease requires AltaGas to pay monthly capacity fee The operations and maintenance services contract that

previously dealt with the peaking facilities expired March 15 2007 and AltaGas assumed responsibility for operation of

the facilities AltaGas retains 100 percent of the ancillary services and merchant peaking sales revenue

In 2007 AltaGas purchased an additional 14 MW of
gas

fired peaking generation which was installed in 2008 at the

Bantry and Parkland field gathering and processing facilities and is now operational

In Alberta gas-fired peaking capacity generally provides energy during times of high prices AltaGas manages the gas

requirement and dispatches the units This 39 MW of gas-fired power capacity provides fuel diversity to AltaGas power

business provides increased operational flexibility and partial backstopping to outages at Sundance

Wind Power Generation

AltaGas is on schedule to complete the construction of the 102-MW Bear Mountain Wind Park near Dawson Creek in

British Columbia The project is expected to be in service in November 2009 The project consists of 34 turbines

substation and transmission and collector lines It will be connected to the British Columbia Transmission Corporations

transmission grid The turbine manufacturer Enercon GmbH of Germany will provide operating and maintenance

services to BMWLP under long term service agreement

All of the power from the project will be sold to BC Hydro under 25-year Electricity Purchase Agreement at set price

which increases annually by 50 percent of Canadian Consumer Price Index BMWLP has retained the green attributes

and renewable energy credits from the project and intends to sell them to provide an additional revenue stream to the

project

The project is owned 100 percent by AltaGas There are royalty agreements in place with Peace Energy Cooperative

community-based group and Aeolis Wind Power Corporation for total of 0.912 percent of the project revenues and for

28.5 percent of any revenues from the sale of greenhouse gas credits above cumulative threshold amount

In August 2008 AltaGas acquired the remaining 45 percent interest in GreenWing with its portfolio of mature and early

development wind projects In December 2008 GreenWing changed its name to AltaGas Renewable Energy Limited

Partnership In December 2008 AltaGas acquired the 100-MW Glenridge wind development project near Medicine Hat

Alberta This is strategic asset that once operational will add fuel diversity to AltaGas power generation portfolio

With these acquisitions AltaGas now has portfolio of 1500 MW of wind power 500 MW in Canada and 1000 MW in

the northern and western United States The AltaGas wind portfolio is diverse geographically and its assets are located in

regions that have strong support for renewable energy mandated through renewable portfolio standards and utility-

sponsored PPA auctions AltaGas believes these assets will generate further growth for the power infrastructure business

AltaGas has two projects Reston and Yellowhead located in Manitoba totalling 400 MW These projects are mature

projects that are eligible for future calls for power with Manitoba Hydro The Glenridge project has completed most of

the Environmental Assessment and has received an Interconnection Approval with the AESO AltaGas intends to start

construction on the Glenridge project by 2010 Power from the project will be sold into the Alberta merchant market and

is expected to be integrated into the existing AltaGas Alberta power portfolio to optimize sales The 1000 MW of Wind

development projects in the United States is comprised of properties at Walker Ridge and Soledad in California Chateau

Hills in New Mexico Roughrider in North Dakota Vinegar Peak Rhyolite and Spanish Flats in Nevada and Burlington
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in Colorado AltaGas intends to continue development of these projects by erecting meteorological towers and

conducting transmission wind and environmental studies at these sites

Hydroelectric Generation

In January 2008 AltaGas acquired an effective 25 percent interest in Boston Bar Partnership which owns 7-MW run-of-

river hydroelectric facility on Scuzzy Creek near Boston Bar British Columbia and which is under 20-year electricity

purchase agreement with B.C Hydro until 2015 At the same time AltaGas acquired two 10-MW run-of-river plants in

development near Boston Bar British Columbia Log Creek and Kookipi Creek Both the Log Creek and Kookipi

Creek projects are supported by 40-year electricity purchase agreements with B.C Hydro Development efforts at Log

Creek and Kookipi Creek are now focused on the acquisition of the required regulatoiy permits as well as the completion

of detailed engineering

In February 2008 AltaGas announced the acquisition of four potential run-of-river hydro projects in British Columbia

ranging from 6.5 MW to 24 MW for $4.5 million The projects provide AltaGas with the potential to develop

approximately 50 MW of hydroelectric generation in British Columbia

In July 2008 AltaGas acquired NovaGreen with its portfolio of four run-of-river hydroelectric development projects

along the Iskut River in northwest British Columbia Forrest Kerr McClymont Creek Volcano Creek and More Creek

NovaGreens name was changed to AltaGas Renewable Energy Inc in December 2008 The NovaGreen development

team responsible for the assets joined AltaGas and this team is responsible for leading all of AltaGas hydroelectric

initiatives AltaGas Renewable Energy Inc is developing the 195-MW Forrest Kerr run-of-river hydroelectric project

the 66-MW McLymont Creek run-of-river hydroelectric project and the 16-MW Volcano Creek run-of-river

hydroelectric project all in the same area of British Columbia All three projects were submitted November 2008 to the

2008 BC Hydro Clean Power Call If these projects are selected by BC Hydro long-term electricity purchase contracts

are expected to be awarded in mid 2009 Regulatory permitting First Nation consultation and engineering work for

these projects is ongoing

Power Generation Risk Mitigation

The main risk faced in the power business is the fluctuation in the margin between power revenue and the cost for power

This is generally created through changes in power prices increases in operating costs changes in transmission rates and

reductions in power available for sale mainly due to outage and force majeure events AltaGas mitigates this risk through

disciplined power hedging strategies and portfolio diversity AltaGas uses hedges to fix the selling prices on significant

portion of its available capacity prior to the beginning of any calendar year Hedge contracts tend to have terms ranging

from one to 36 months AltaGas also satisfies its own electrical demand requirements of approximately 11 MW and

supplies approximately 40 MW to the Energy Services segment which sells to Alberta power retail customers for terms

of up to years

During 2008 the average monthly Pool price ranged from low of $64.5OIMWh in July to high of $l35.95/MWh in

April The
average

all-hours Pool price for 2008 was $89.94/MWh compared to $66.84/MWh for 2007 The average

sales price received by AltaGas for 2008 was $84.5 l/MWh compared to $68.59IMWh during 2007 AltaGas has sold

approximately two-thirds of its power forward for 2009 half of its power forward for 2010 and small portion for 2011

through 2014

The following chart provides summary of power prices and volumes for the last two years

Power Prices and Volumes 2008 2007

Volume of power sold GWh 2623 2661

Average price received on the sale of power $/MWh 84.51 68.59

Alberta Power Pool average spot price $/MWh 89.95 66.84

Note

Annual average

In the event of any force majeure related to the Sundance PPAs that results in permanent destruction of the units

ASTC is entitled to termination payment from the Balancing Pool equal to its portion of the net present value of the

amortized Sundance PPAs purchase price to that date AltaGas has further minimized the risk of force majeure

event by diversifying its supply over two independent baseload Sundance units acquiring 39 MW of gas-fired peaking

capacity and executing independent backstopping arrangements with external counterparties to supply electricity in the

event of force majeure In addition delivery obligations for certain hedges are suspended during outages
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part of AltaGas business portfolio risk mitigation strategy is geographic and fuel type diversification AltaGas

through its interest in BMWLP is constructing the Bear Mountain Wind Park in British Columbia with capacity of

102 MW In addition it is also pursuing development of wind power and run-of-river hydroelectric projects in western

Canada and the United States through AltaGas Renewable Energy

Power Generation Competition

All of the power produced in Alberta is currently sold into the Pool which operates an open market for the exchange of

electricity and is run by the AESO The AESO establishes the power price based on offers from Pool participants using

uniform pricing model whereby the marginal unit establishes the price for all generators AESO system controllers sort

the offers by price into merit order beginning with the lowest priced offer thereby defming supply curve for each

hour By matching energy supply with demand the Pool establishes uniform hourly market price which is published

on the AESOs website

In Alberta coal-fired electrical generation which is generally produced at lower cost than gas-fired electrical

generation is baseload source of supply while gas-fired units tend to set the marginal price Management is not aware

of any significant increases in power generation capacity in Alberta in the next several
years

and therefore
expects

natural gas-fired electricity to continue to influence the marginal price in Alberta

The Sundance plant is one of the lowest-cost power producers in Alberta and therefore among the lowest in the dispatch

merit order AltaGas does not expect this situation to change with the addition of new capacity on the grid In the near-

term the tightening reserve margin should lead to higher power prices which will be advantageous for AltaGas existing

coal and gas peaking facilities

CORPORATE INVESTMENTS

AltaGas makes investments where it considers it to be prudent to do so and where it sees an opportunity to create value

The resulting investments and related revenues and expenses not directly identifiable with the operating segments are

reported in the Corporate segment The Corporate segment contributed net revenue of $12.9 million for the year ended

December 31 2008 representing approximately 3.0 percent of the Trusts total net revenue before intersegment

eliminations At December 31 2008 there were 119 individuals employed in the Corporate segment

AltaGas holds shares of AltaGas Utility Group Inc which is the result of the spin-out of AltaGas natural gas

distribution business in November 2005 AltaGas held 1606594 common shares or 19.6 percent of Utility Group on

December 31 2008 Utility Group is accounted for on an equity basis

DESCRIPTION OF THE TRUST

The Trust is an unincorporated open-ended investment trust governed by the laws of Alberta and created pursuant to the

Declaration of Trust See AltaGas Income Trust and Declaration of Trust and Description of Units The Trusts

operations and activities are restricted but include among other things acquiring investing in holding transferring

disposing of and otherwise dealing with securities of whatever nature or kind of or issued by Holding Trust the General

Partner AltaGas Ltd or any associate or affiliate of any thereof or of or issued by any other corporation partnership

trust or other person involved directly or indirectly in the business of or the ownership lease or operation of assets or

property in connection with gathering processing transporting extracting buying storing or selling petroleum natural

gas NGLs or other related products power or other forms of energy and related businesses and such other investments

as the Trustee may determine and to borrow funds and issue debt securities directly or indirectly for that purpose and

enter into hedging arrangements in relation thereto engaging in all activities ancillary or incidental to any of these

activities and undertaking such other activities or taking such actions including investing in securities as shall be

approved by the Trustee from time to time provided that the Trust shall not in any event undertake any activity take

any action or make any investment which would result in the Trust not being considered unit trust or mutual fund

trust for purposes of the Tax Act or the Trust units being considered foreign property for the purposes of the Tax Act

or the Trust itself being liable for any tax under Part XI of the Tax Act

MANAGEMENT OF THE TRUST

THE TRUSTEE

The following is summary which does not purport to be complete of the material provisions of the Declaration

of Trust as they relate to the Trustee Reference is made to the Declaration of Trust for the full text of its

provisions and complete description copy of which has been filed on SEDAR at www.sedar.com
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The Declaration of Trust provides that the assets and affairs of the Trust are subject to the power control and authority of

the Trustee Computershare Trust Company of Canada is the Trusts Trustee and also acts as transfer agent and registrar

for the Trust units The Trustees initial appointment was until the third annual meeting of unitholders following the

effective date of the Arrangement The Trustee was reappointed at such meeting by the unitholders for further three-

year term expiring in 2010 Thereafter the unitholders shall reappoint or appoint successor to the Trustee every three

years following the reappointment or appointment of the successor to the Trustee

The Trustee may be removed by notice in writing delivered by AltaGas Ltd or the General Partner to the Trustee in

certain circumstances The Trustee may also be removed by ordinary resolution of the unitholders with or without cause

Powers of the Trustee

Without in any way limiting the general power and authority over the assets and affairs of the Trust granted to the

Trustee the Trustee has the following specific powers and authorities to do the following or to cause the same to be

done among other things supervise the activities and manage the investments and conduct the affairs of the Trust

maintain records and provide reports to Trust unitholders effect payment of distributions to Trust unitholders

invest funds of the Trust where reasonably required engage or employ on behalf of the Trust any persons as

agents representatives administrators employees or independent contractors in one or more capacities arrange
for

the procedures regarding the limitations on non-resident ownership as described under the heading Declaration of Trust

and Description of Units Limitation on Non-Resident Ownership except as prohibited by applicable law delegate

any of the powers and duties of the Trustee in relation to the Trust as provided in the Declaration of Trust or otherwise to

any one or more agents representatives administrators officers employees independent contractors or other persons

including but not limited to the General Partner or AltaGas Ltd without liability to the Trustee except as provided in

the Declaration of Trust and may from time to time with the consent of the General Partner change the administrator

of the Trust enter into or perform the obligations of the Trust under and in respect of any and all agreements to

which the Trust becomes party and without limit as to amount issue any type of debt securities or convertible debt

securities and borrow money or incur any other form of indebtedness for the purpose of carrying out the purposes of the

Trust or for other expenses incurred in connection with the Trust and exercise all powers which are necessary or useful

to carry on the purpose
and activities of the Trust to promote any of the purposes for which the Trust is formed and to

carry out the provisions of the Declaration of Trust

The Trustee is required to act honestly and in good faith with view to the best interests of the Trust and in connection

therewith to exercise the degree of care diligence and skill that reasonably prudent person would exercise in

comparable circumstances

The Trustee has delegated to the General Partner pursuant to the Delegation Agreement the power authority and

responsibility of the Trustee in respect of those matters referred to in the Delegation Agreement See Management of

the Trust Delegation Agreement In addition the Trustee has contracted to AltaGas Ltd to provide management

administrative and operating support pursuant to the Administration Agreement See Management of the Trust

Administration Agreement

Restrictions on Trustees Powers

Notwithstanding any of the Trustees power and authority the Trustee may not under any circumstances vote the

Holding Trust units the Trusts securities of the General Partner or where applicable the Holding Trust Notes or vote

the Trusts securities of or permit Holding Trust or the General Partner to vote their interests in AltaGas LP or

AltaGas LP or AltaGas LP to vote its interests in AltaGas LP or AltaGas LP to vote its securities of

AltaGas Ltd to authorize

any sale lease or other disposition of all or substantially all of the assets of the General Partner

Holding Trust AltaGas LP AltaGas LP or AltaGas Ltd except in conjunction with an internal

reorganization or pledge to secure indebtedness incurred in carrying out the purposes of the Trust

any merger amalgamation arrangement reorganization recapitalization business combination or

similar transaction involving Holding Trust AltaGas LP AltaGas LP or AltaGas Ltd except in

conjunction with an internal reorganization

any material amendment to the Holding Trust Note Indenture other than an amendment which is not

prejudicial to the Trust

the winding-up liquidation or dissolution of the General Partner Holding Trust AltaGas Ltd or

unless all of such limited partnership interests therein are owned directly or indirectly by the Trust

AltaGas LP or AltaGas LP prior to the end of the term of the Trust or
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any material amendment to the Holding Declaration of Trust the AltaGas LP limited partnership

agreement the AltaGas LP limited partnership agreement or the articles of the Holding Trust

Trustee the General Partner or AltaGas Ltd in manner prejudicial to the Trust

without the approval of the unitholders by special resolution at meeting of unitholders called for that purpose In

addition except as part of an internal reorganization of the direct or indirect assets of the Trust as result of which the

Trust has the same interest whether direct or indirect in the assets as the interest whether direct or indirect that it had

prior to the reorganization the Trustee has no power to

sell or otherwise dispose of any securities of the General Partner Holding Trust units or Holding Trust

Notes except pursuant to pledge pursuant to the Declaration of Trust or an in specie redemption or

sell all or substantially all of the Trusts assets or cause Holding Trust to sell all or substantially all of

its assets or cause Holding Trust to cause any subsidiary thereof to sell all or substantially all of the

direct or indirect assets of the Trust in each case in single transaction or series of reated

transactions without the approval of the unitholders by special resolution

Compensation of the Trustee

The Trustee shall be paid by the Trust such fees as may be agreed upon in writing from time to time by the General

Partner and the Trustee As part of the expenses of the Trust theTrustee may pay or cause to be paid all reasonable fees

costs and expenses incurred in connection with the discharge of any of the duties in the Declaration of Trust including

without limitation fees costs and
expenses

of AltaGas Ltd pursuant to the Administration Agreement auditors

accountants lawyers appraisers and other agents consultants professional advisors employed by or on behalf of the

Trust and the cost of reporting or giving notices to unitholders including remuneration of the Trustee for services

rendered to the Trust in any other capacity including as transfer agent or Depository

Liability of Trustee

Except in the event of breach of the standard of care diligence and skill required of the Trustee the Trustee shall not

be liable to any unitholder for any action taken in good faith in reliance on any documents that are prima facie properly

executed for any depreciation of or loss to the Trust incurred by reason of the sale of any security for the loss or

disposition of monies or securities or for any other action or failure to act including without limitation the failure to

compel in any way any former trustee to redress any breach of trust or any failure by Holding Trust to perform

obligations or pay monies owed to the Trust If the Trustee has retained an appropriate expert or advisor with respect to

any matter connected with its duties under the Declaration of Trust the Trustee may act or refuse to act based on the

advice of such expert or advisor and notwithstanding any provision of the Declaration of Trust including without

limitation the standard of care diligence and skill required of the Trust the Trustee shall not be liable for any action or

refusal to act based on the advice of any such expert or advisor which it is reasonable to conclude is within the expertise

of such expert or advisor to give

Subject to the standard of care required of the Trustee neither the Trustee nor any officer director employee or agent

thereof shall be subject to any liability whatsoever in tort contract or otherwise in connection with the Trust assets or

the affairs of the Trust including without limitation in respect of any loss or diminution in value of any Trust assets to

the Trust or to the unitholders or to any other
person

for anything done or permitted to be done by the Trustee The

Trustee shall not be subject to any personal liability for any debts liabilities obligations claims demands judgments

costs charges or expenses against or with
respect to the Trust arising out of anything done or permitted or omitted to be

done in respect of the execution of the duties of the office of Trustee for or in respect of the affairs of the Trust No

property or assets of the Trustee owned in its personal capacity or otherwise will be subject to any levy execution or

other enforcement procedure with regard to any obligations under the Declaration of Trust or under any other related

agreements No recourse may be had or taken directly or indirectly against the Trustee in its personal capacity The

Trust shall be solely liable therefore and resort shall be had solely to the Trust assets for payment or performance thereof

DELEGATION AGREEMENT

The following is summary which does not purport to be complete of the material provisions of the Delegation

Agreement and the Declaration of Trust Reference is made to the Delegation Agreement and Declaration of

Trust for the full text of its provisions and complete description copy of which has been filed on SEDAR at

www.sedar.com

Pursuant to the Declaration of Trust and the Delegation Agreement the Trustee is authorized to and may delegate to the

General Partner the power authority and responsibility to make all decisions required to be made by the Trustee from
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time to time in relation to the Trust including without limitation the power authority and responsibility for any and all

matters referred to in the Delegation Agreement

Pursuant to the terms of the Delegation Agreement the Trustee has delegated to the General Partner the responsibility

for among other things undertaking responsibility to make all determinations and take or cause to be taken all

such actions as relate to the determination of distributions ii redemption of Trust units iii compliance with the

Declaration of Trust with respect to non-resident ownership of Trust units iv the acquisition of Trust assets by the

Trust any offering of Trust units or other securities securing bank financing or refmancing approving the

fmancial statements of the Trust approving all information to which unitholders are entitled undertaking and

performing all acts and making all decisions as would be required by applicable law or desirable of an audit committee

or other applicable committee of the Trust undertaking all matters in connection with any take-over bid merger

amalgamation arrangement reorganization recapitalization purchase or repurchase of any securities or assets of any

person any business combination or any other similar transaction involving the Trust and doing all such other acts

and things as may be incidental to or required in connection with the foregoing

The Delegation Agreement continues in full force and effect until such time as the first of the following occurs the

Trust or the General Partner terminates the Delegation Agreement by notice to the other parties to the Delegation

Agreement with termination to become effective 30 days after the receipt of such notice by the last of the parties the

parties mutually agree in writing to terminate the Delegation Agreement or the Trust is terminated pursuant to the

Declaration of Trust

Expenses

Pursuant to the Delegation Agreement generally all costs charges and expenses reasonably incurred by the General

Partner and the Board of Directors in carlying out the General Partners obligations and duties under the Delegation

Agreement in connection with the provision and performance of the services delegated thereunder including without

limitation salary wages and other forms of compensation paid to employees engaged in rendering the services to be

provided thereunder and/or management fees paid to management entities which might be engaged to provide such

services shall be payable by the Trust out of the Trusts assets

ADMINISTRATION AGREEMENT

The following is summary which does not purport to be complete of the material provisions of the

Administration Agreement and the Declaration of Trust Reference is made to the Administration Agreement and

Declaration of Trust for the full text of their provisions and complete description copy of which has been filed

on SEDAR at www.sedar.com

The Trustee has delegated to AltaGas Ltd certain powers and duties expressly provided for in the Declaration of Trust

and in the Administration Agreement including the power to further delegate administration of the Trust Generally

AltaGas Ltd provides administrative and support services to and is responsible for the management and general

administration of the affairs of the Trust and pursuant to the Administration Agreement among other things

undertakes any matters required to be performed by the Trustee not otherwise delegated and provides all services as

may be necessary or as requested by the Trustee for the- administration of the Trust prepares all documents and

makes all necessary determinations necessary for the discharge of the Trustees obligation retains and monitors

organizations serving the Trust authorizes and pays operation expenses and negotiates contracts with service

providers provides office space and related equipment and services subject to the direction and approval of the

General Partner deals with banks and other lenders ii prepares
and provides fmancials statements and tax

information to unitholders iii computes determines and makes distributions to unitholders and administers

reinvestment and similar plans iv prepares such disclosure documents as are required under applicable securities

legislation in respect of offers to acquire or responses
thereto and provides all information to which unitholders are

entitled ensures compliance by the Trust with all agreements and applicable securities legislation submits all tax

returns and filings provides investor relations services to the Trust ensures the Trust takes appropriate steps to

remain mutual fund trust calling and holding meetings of unitholders takes all steps necessary to issue

securities of the Trust as directed by the General Partner attends to all administrative and other matters in

connection with redemptions of Trust units obtaining and maintaining liability insurance for certain directors and

officers undertakes manages and prosecutes all proceedings in respect of governmental authorities under the

direction of the General Partner prepares any documents to qualif the sale of securities of the Trust subject to the

approval of the General Partner and promptly notifies the Trust of any event that might have material adverse

effect on the affairs of the Trust

AltaGas Ltd provides similar administrative services to the foregoing to each of Holding Trust the General Partner

AltaGas LP and AltaGas LP pursuant to the Administration Agreement modified as necessary to take into account
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the nature of the entity arid the terms conditions and limitations of the Holding Declaration of Trust the constating

documents of the General Partner AltaGas LP Limited Partnership Agreement and AltaGas LP Limited

Partnership Agreement respectively

In the conduct of its duties pursuant to the Administration Agreement AltaGas Ltd has full right power and authority to

execute and deliver all contracts leases licenses and other documents and agreements to make applications and filings

with governmental authorities and take such other actions as it considers appropriate in connection with the business of

the Trust Holding Trust the General Partner AltaGas LP and AltaGas LP respectively

AltaGas Ltd must exercise the powers and discharge the duties conferred under the Administration Agreement honestly

in good faith and in the best interests of the Trust Holding Trust the General Partner AltaGas LP and AltaGas LP

and exercise the degree of care diligence and skill that reasonably prudent administrator in Canada having

responsibilities of similarnature would exercise in comparable circumstances

Expenses

Pursuant to the Administration Agreement AltaGas Ltd is reimbursed by each of the Trust Holding Trust AltaGas LP

AltaGas LP and the General Partner without duplication for such of the expenses including without limitation

salary wages and other forms of compensation paid to employees engaged in rendering services under the

Administration Agreement and out-of-pocket expenses incurred by AltaGas Ltd as are in the opinion of AltaGas Ltd

acting reasonably reasonably allocable respectively thereto

DECLARATION OF TRUST AND DESCRIPTION OF UNITS

The following is summary which does not purport to be complete of the material attributes and characteristics

of the Trust units and special voting units and certain provisions of the Declaration of Trust Reference is made to

the Declaration of Trust for the full text of its provisions and complete description of the Trust units and special

voting units copy of which has been filed on SEDAR at www.sedar.com

TRUST UNITS

An unlimited number of Trust units may be created and issued pursuant to the Declaration of Trust Each Trust unit

entitles the holder thereof to one vote at any meeting of the unitholders or in respect of any written resolution of

unitholders and represents an equal undivided beneficial interest in any distribution from the Trust whether of income

net realized capital gains or other amounts and in any net assets of the Trust in the event of termination or winding up of

the Trust All Trust units shall rank among themselves equally and rateably without discrimination preference or

priority whatever may be the actual date or terms of issue thereof Each Trust unit is transferable is not subject to any

conversion or pre-emptive rights and entitles the holder thereof to require the Trust to redeem any or all of the Trust units

held by such holder See Declaration of Trust and Description of Units Trust Unit Redemption Right

SPECIAL VOTING UNITS

The Declaration of Trust allows for the creation of special voting units which enables the Trust to provide voting rights

to holders of exchangeable securities Special Voting Unit was issued pursuant to the Arrangement to enable the

holders of Exchangeable units issued by AltaGas LP and AltaGas LP to vote at meetings of unitholders The

Special Voting Unit created and issued pursuant to the Arrangement was issued to the Voting and Exchange Trustee The

holder of special voting unit including in respect of the Special Voting Unit the Voting and Exchange Trustee is not

entitled to any interest or share in the distributions or net assets of the Trust and is only entitled to such number of votes

at meetings of unitholders as is equal to the number of Trust units into which the exchangeable securities to which such

special voting unit relates are exchangeable or convertible

Under the terms of the Voting and Exchange Trust Agreement the Trust has issued the Special Voting Unit to the

Voting and Exchange Trustee for the benefit of every person
who received Exchangeable units pursuant to the

Arrangement The Voting and Exchange Trustee is obligated to vote the Special Voting Unit at meetings of unitholders

pursuant to the instructions of the holders of Exchangeable units However if no instructions are provided by the holders

of Exchangeable units the votes associated therewith in the Special Voting Unit will be withheld from voting

The special voting units will be subject to such other rights and limitations as may be determined by the Trustee at the

time of issuance of the special voting unit The Declaration of Trust provides that upon the exchange of Exchangeable

units for Trust units the entitlement to vote pursuant to the Special Voting Unit will be eliminated in respect of those

Exchangeable units
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EXCHANGEABLE UNITS

AltaGas LP is authorized to issue an unlimited number of AltaGas LP units Similarly AltaGas LP is

authorized to issue an unlimited number of AltaGas LP units AltaGas LP and AltaGas LP issued AltaGas LP

units and AltaGas LP units respectively to eligible AltaGas Services securityholders in consideration for

their common shares in the capital of AltaGas Services pursuant to the Arrangement

Each Exchangeable unit is exchangeable for Trust unit on one-for-one basis at any time at the option of the holder

entitles the holder thereof to receive non-interest bearing loans from AltaGas LP or AltaGas LP as the case may be

in an amount in cash equal to the cash distributions made by the Trust on Trust unit entitles the holder thereof to direct

the Voting and Exchange Trustee to vote the Special Voting Unit at all meetings of unitholders entitles the holder

thereof to vote separately as class in respect of proposals to add to change or remove any right privilege restriction or

condition attaching to the Exchangeable units or in respect of any other amendment to the applicable limited partnership

agreement which will have an adverse impact on the holders of such Exchangeable units will not be transferable except

to eligible transferees and AltaGas LP or AltaGas LP as the case may be will be entitled to acquire all of the

Exchangeable units in exchange for Trust units in certain specified circumstances including there being outstanding

fewer than 750000 AltaGas LP units or 1000000 AltaGas LP units or in the event of certain transactions

which may involve change of control of the Trust

ISSUANCE OF UNITS

The Declaration of Trust provides that Trust units including exchangeable securities rights warrants options or other

securities convertible into or exchangeable for Trust units may be created issued sold and delivered on such terms and

conditions and at such times as the Trustee may determine The Declaration of Trust also provides that the Trustee may
authorize the creation and issuance of any type of debt securities or convertible debt securities of the Trust from time to

time on such terms and conditions to such persons and for such consideration as the Trustee may determine

DISTRIBUTIONS

Pursuant to the Declaration of Trust the Trust is required to make cash distributions to unitholders each calendar month

or such other periods as may be determined by the Trustee of all or any part of the Cash Flow of the Trust Cash

received by the Trust from its subsidiaries will be managed by the General Partner giving consideration to the

consolidated net income of the Trust the consolidated growth and maintenance capital requirements of the Trust the

consolidated debt repayment requirements of the Trust and other factors The intent of the General Partner is to

maximize the cash received by the Trust from its subsidiaries giving consideration to these various factors

Distributions in respect of month will be paid to unitholders of record as at the close of business on each determined

distribution record date The distribution for any month will be paid on the determined distribution payment date In

addition the Declaration of Trust provides that if necessary on December 31st of each year the Trust will distribute an

additional amount such that the Trust will not be liable for ordinary income taxes for such year

PURCHASE OF UNITS

The Trust may from time to time purchase for cancellation some or all of the Trust units or other securities of the Trust

which may be issued and outstanding from time to time in the market by private agreement or upon any recognized

stock exchange on which such Trust units are traded or pursuant to tenders received by the Trust upon request for tenders

addressed to all holders of record of Trust units provided in each case that the Trustee has determined that such

purchases are in the best interests of the Trust Any such purchases may constitute an issuer bid under Canadian

provincial securities legislation and must be conducted in accordance with the applicable requirements thereof

unitholder will not have the right at any time to require the Trust to purchase such unitholders Trust units

TRUST UNIT REDEMPTION RIGHT

Trust units are redeemable at any time on demand by the holders thereof upon delivery to the Trust of duly completed

and properly executed notice requesting the Trust to redeem Trust units Upon receipt of the notice to redeem Trust units

by the Trust the holder thereof shall thereafter cease to have any rights with respect to the Trust units tendered for

redemption other than to receive the redemption payment therefor unless the redemption payment is not made as

required including the right to receive any distributions thereon which are declared payable on date subsequent to the

day of receipt by the Trust of the notice requesting redemption

Cash Redemption

Upon receipt by the Trust of the notice to redeem Trust units the tendering unitholder will thereafter be entitled to

receive the Market Redemption Price which is equal to the lesser of 90 percent of the Market Price per Trust unit on
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EXCHANGEABLE UNITS

AltaGas LP is authorized to issue an unlimited number of AltaGas LP units Similarly AltaGas LP is

authorized to issue an unlimited number of AltaGas LP units AltaGas LP and AltaGas LP issued AltaGas LP

units and AltaGas LP units respectively to eligible AltaGas Services securityholders in consideration for

their common shares in the capital of AltaGas Services pursuant to the Arrangement

Each Exchangeable unit is exchangeable for Trust unit on one-for-one basis at any time at the option of the holder

entitles the holder thereof to receive non-interest bearing loans from AltaGas LP or AltaGas LP as the case may be

in an amount in cash equal to the cash distributions made by the Trust on Trust unit entitles the holder thereof to direct

the Voting and Exchange Trustee to vote the Special Voting Unit at all meetings of unitholders entitles the holder

thereof to vote separately as class in respect of proposals to add to change or remove any right privilege restriction or

condition attaching to the Exchangeable units or in respect of any other amendment to the applicable limited partnership

agreement which will have an adverse impact on the holders of such Exchangeable units will not be transferable except

to eligible transferees and AltaGas LP or AltaGas LP as the case may be will be entitled to acquire all of the

Exchangeable units in exchange for Trust units in certain specified circumstances including there being outstanding

fewer than 750000 AltaGas LP units or 1000000 AltaGas LP units or in the event of certain transactions

which may involve change of control of the Trust

ISSUANCE OF UNITS

The Declaration of Trust provides that Trust units including exchangeable securities rights warrants options or other

securities convertible into or exchangeable for Trust units may be created issued sold and delivered on such terms and

conditions and at such times as the Trustee may determine The Declaration of Trust also provides that the Trustee may
authorize the creation and issuance of any type of debt securities or convertible debt securities of the Trust from time to

time on such terms and conditions to such
persons

and for such consideration as the Trustee may determine

DISTRIBUTIONS

Pursuant to the Declaration of Trust the Trust is required to make cash distributions to unitholders each calendar month

or such other periods as may be determined by the Trustee of all or any part of the Cash Flow of the Trust Cash

received by the Trust from its subsidiaries will be managed by the General Partner giving consideration to the

consolidated net income of the Trust the consolidated growth and maintenance capital requirements of the Trust the

consolidated debt repayment requirements of the Trust and other factors The intent of the General Partner is to

maximize the cash received by the Trust from its subsidiaries giving consideration to these various factors

Distributions in respect of month will be paid to unitholders of record as at the close of business on each determined

distribution record date The distribution for any month will be paid on the determined distribution payment date In

addition the Declaration of Trust provides that if necessary on December 31st of each year the Trust will distribute an

additional amount such that the Trust will not be liable for ordinary income taxes for such year

PURCHASE OF UNITS

The Trust may from time to time purchase for cancellation some or all of the Trust units or other securities of the Trust

which may be issued and outstanding from time to time in the market by private agreement or upon any recognized

stock exchange on which such Trust units are traded or pursuant to tenders received by the Trust upon request for tenders

addressed to all holders of record of Trust units provided in each case that the Trustee has determined that such

purchases are in the best interests of the Trust Any such purchases may constitute an issuer bid under Canadian

provincial securities legislation and must be conducted in accordance with the applicable requirements thereof

unitholder will not have the right at any time to require the Trust to purchase such unitholders Trust units

TRUST UNIT REDEMPTION RIGHT

Trust units are redeemable at any time on demand by the holders thereof upon delivery to the Trust of duly completed

and properly executed notice requesting the Trust to redeem Trust units Upon receipt of the notice to redeem Trust units

by the Trust the holder thereof shall thereafter cease to have any rights with respect to the Trust units tendered for

redemption other than to receive the redemption payment therefor unless the redemption payment is not made as

required including the right to receive any distributions thereon which are declared payable on date subsequent to the

day of receipt by the Trust of the notice requesting redemption

Cash Redemption

Upon receipt by the Trust of the notice to redeem Trust units the tendering unitholder will thereafter be entitled to

receive the Market Redemption Price which is equal to the lesser of 90 percent of the Market Price per Trust unit on
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the principal stock exchange on which the Trust units are listed or if the Trust units are not listed on any such exchange

on the principal market on which the Trust units are quoted for trading during the period of the last 10 trading days

immediately prior to the date on which the Trust units were tendered for redemption and 100 percent of the Cksing

Market Price on the principal stock exchange on which the Trust units are listed or if the Trust units are not listed on

any such exchange on the principal market on which the Trust units are quoted for trading on the date that the Trust

units were tendered for redemption

The aggregate Market Redemption Price payable by the Trust in respect of the Trust units surrendered for redemption

during any calendar month shall be satisfied by way of cash payment within five business days after the end of the

calendar month in which the Trust units were tendered for redemption

Trust unitholders will not receive cash upon the redemption of their Trust units if

The total amount payable by the Trust in respect of such Trust units and all other Trust units tendered

for redemption in the same calendar month exceeds $50000 provided that the Trustee may in it sole

discretion waive such limitation in respect of all Trust units tendered for redemption in any calendar

month If this limitation is not so waived the Trust units tendered for redemption in such calendar

month shall be redeemed for cash based on the Market Redemption Price and unless any applicable

regulatory approvals are required by distribution in specie of the Trusts assets based on the in

specie Redemption Price as defined below which may include Series Notes issued by Holding

Trust Series Notes or other assets held by the Trust on pro
rata basis See Holding Trust

Holding Trust Notes

At the time such Trust units are tendered for redemption the outstanding Trust units are not listed for

trading on the TSX or traded or quoted on any stock exchange or market which the Trustee considers

in its sole opinion provides representative fair market value prices for the Trust units

The normal trading of the Trust units is suspended or halted on any stock exchange on which the Trust

units are listed for trading or if not so listed on any market on which the Trust units are quoted for

trading on the date that such Trust units tendered for redemption were tendered to the Trust for

redemption or for more than five trading days during the 10-day trading period prior to the date on

which such Trust units were tendered for redemption or

The redemption of Trust units will result in the delisting of the Trust units on the principal stock

exchange on which the Trust units are listed

In Specie Redemption

If cash redemption is not available for Trust units tendered for redemption by unitholder then such unitholder will

instead of the Market Redemption Price per Trust unit be entitled to receive price per Trust unit the in specie

Redemption Price equal to the fair market value of Trust unit as determined by the Trustee in its sole discretion The

in specie Redemption Price will subject to all necessary regulatory approvals be paid and satisfied by way of

distribution in specie of Trust assets which may include Series Notes or other assets held by the Trust other than

Holding Trust units as determined in the sole discretion of the Trustee

The aggregate in specie Market Redemption Price payable by the Trust in respect of the Trust units surrendered for

redemption during any calendar month shall be paid by the transfer to or to the order of the Trust unitholder who

exercised the right of redemption within five business days after the end of the calendar month in which the Trust units

were tendered for redemption of Trust assets

It is anticipated that this redemption right will not be the primary mechanism for holders of Trust units to dispose of their

Trust units Series Notes which may be distributed in specie to Trust unitholders in connection with redemption will

not be listed on any stock exchange and no market is expected to develop in such Series Notes Series Notes will not

be qualified investments for trusts governed by registered retirement savings plans registered retirement income fbnds

deferred profit sharing plans and registered education savings plans

MEETINGS OF UNITHOLDERS

The Declaration of Trust provides that meetings of unitholders must be called and held for among other matters the

election of the Board of Directors the appointment or removal of the auditors of the Trust the approval of amendments

to the Declaration of Trust except as described under Declaration of Trust and Description of Units Amendmeits to

the Declaration of Trust the sale of all or substantially all of the Trusts assets the dissolution or termination of the
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Trust and the appointment or removal of the Holding Trust Trustee Meetings of unitholders will be called and held

annually for among other things the election of the Board of Directors and the appointment of the auditors of the Trust

meeting of unitholders may be convened at any time and for any purpose by the Trustee and must be convened except

in certain circumstances if requisitioned by the holders of not less than percent of all votes entitled to be voted at

meeting of unitholders including the votes attached to Exchangeable units by virtue of the Special Voting Unit by

written requisition requisition must among other things state in reasonable detail the business purpose for which the

meeting is to be called

Subject to the Voting and Exchange Trust Agreement only unitholders of record may attend and vote at all meetings of

unitholders either in
person or by proxy and proxyholder need not be unitholder Two persons present in person or

represented by proxy and representing in the aggregate at least percent of the votes attaching to all outstanding Trust

units and the Special Voting Unit shall constitute quorum for the transaction of business at all such meetings For the

purposes of determining such quorum the Special Voting Unit shall be regarded as representing outstanding Trust units

equivalent in number to the number of Exchangeable units represented by proxy by the Voting and Exchange Trustee at

such meeting

The Declaration of Trust contains provisions as to the notice required and other procedures with respect to the calling

and holding of meetings of unitholders in accordance with the requirements of applicable laws

LIMITATION ON NON-RESIDENT OWNERSHIP

In order to ensure that the Trust qualifies as mutual fund trust under the Tax Act the Declaration of Trust provides

in part that

The General Partner shall prior to the consummation of any transaction involving the acquisition

by the Trust of any properties or assets other than securities of the General Partner or Holding Trust

ii prior to any material modification to the Trust other than as contemplated by iii promptly

following any proposed amendment to paragraph 1327a of the Tax Act or the publication of any

administrative bulletin or other notice of interpretation relating to the interpretation or application of

such section or iv otherwise at any time when requested by the Trustee obtain an opinion of counsel

confirming whether the Trust is at the date thereof and following such transaction or event which in

the case of iii shall mean the coming into effect of the amendment or change of interpretation

entitled to rely on paragraph 327a of the Tax Act or any successor provision thereto for purposes

of qualifying as mutual fund trust under the Tax Act

If at any time the Board of Directors determines in its sole discretion or becomes aware pursuant to

above or otherwise that the Trusts ability to continue to rely on paragraph 1327a of the Tax

Act or any successor provision thereto for purposes of qualifying as mutual fund trust thereunder

is in jeopardy then forthwith after such determination

The Trust shall not be maintained primarily for the benefit of non-residents and it shall be the

sole responsibility of the General Partner to monitor the holdings by non-residents and

ii The General Partner shall take such steps as are necessary or desirable to ensure that the Trust

is not maintained primarily for the benefit of non-residents

The General Partner may at any time and from time to time in its sole discretion request that the

Trustee make reasonable efforts as practicable in the circumstances to obtain declarations as to

beneficial ownership of Trust units perform residency searches of Trust unitholders and holders of

Exchangeable units and beneficial Trust unitholders and holders of Exchangeable units mailing address

lists and take such other steps specified by the General Partner at the cost of the Trust to determine or

estimate as best possible the residence of the beneficial owners of Trust units and

If at any time the Board of Directors in its sole discretion determines that it is in the best interest of

the Trust the General Partner notwithstanding the ability of the Trust to continue to rely on subsection

327a of the Tax Act for the purpose of qualifying as mutual fund trust under the Tax Act or

otherwise may

Require the Trustee to refuse to accept subscription for Trust units from or issue or register

transfer of Trust units to person
unless the

person provides declaration to the Trust that

the Trust units to be issued or transferred to such person will not when issued or transferred be

beneficially owned by non-resident
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ii To the extent practicable in the circumstances send notice to registered holders of Trust

units which are beneficially owned by non-residents chosen in inverse order to the order of

acquisition or registration of such Trust units beneficially owned by non-residents or in such

other manner as the General Partner may consider equitable and practicable requiring them to

sell their Trust units which are beneficially owned by non-residents or specified portion

thereof within specified period of not less than 60 days If the Trust unitholders receiving

such notice have not sold the specified number of such Trust units or provided the General

Partner with satisfactory evidence that such Trust units are not beneficially owned by non-

residents within such period the General Partner may on behalf of such registered Trust

unitholders sell such Trust units and in the interim suspend the voting and distribution rights

attached to such Trust units and make any distribution in respect of such Trust units by

depositing such amount in separate bank account in Canadian chartered bank net of any

applicable taxes Any sale shall be made on any stock exchange on which the Trust units are

then listed and upon such sale the affected holders shall cease to be holders of Trust units so

deposited of and their rights shall be limited to receiving the net proceeds of sale and any

distribution in respect thereof deposited as aforesaid net of applicable taxes and costs of sale

upon surrender of the Trust Certificates representing such Trust units

iii Delist the Trust units from non-Canadian stock exchanges and/or

iv Take such other actions as the Board of Directors determines in its sole discretion are

appropriate in the circumstances that will reduce or limit the number of Trust units held by

non-resident Trust unitholders to ensure that the Trust is not maintained primarily for the

benefit of non-residents

AMENDMENTS TO THE DECLARATION OF TRUST

The Trustee may without the consent approval or ratification of any of the unitholders amend the Declaration of Trust

at any time

For the purpose of ensuring the Trusts continuing compliance with applicable laws regulations or

policies of any governmental authority having jurisdiction over the Trustee or the Trust

In manner which in the opinion of the Trustee provide additional protection for the unitholders

In manner which in the opinion of the Trustee is necessary or desirable as result of changes in

Canadian tax laws

To remove any conflicts or inconsistencies in the Declaration of Trust or to make minor corrections

which are in the opinion of the Trustee necessary or desirable and not prejudicial to the unitholders

or

To change the situs of or the laws governing the Trust which in the opinion of the Trustee is desirable

in order to provide unitholders with the benefit of any legislation limiting their liability

TERM OF THE TRUST

The unitholders may vote by special resolution to terminate the Trust at any meeting of the unitholders duly called for

that purpose following which the Trustee shall commence to wind-up the affairs of the Trust and shall thereafter be

restricted to only such activities

Unless the Trust is earlier terminated or extended by vote of the unitholders the Trustee shall commence to wind up the

affairs of the Trust on such date as may be determined by the Trustee being not more than two years prior to the earlier

of March 24 2104 and the date which is one day prior to the date if any the Trust would otherwise be void by virtue of

any applicable rule against perpetuities then in force in Alberta In the event that the Trust is wound up the Trustee will

sell and convert into money the assets of the Trust in one transaction or in series of transactions at public or private

sales and do all other acts appropriate to liquidate the property of the Trust and shall in all respects act in accordance

with the directions if any of the unitholders in respect of termination authorized pursuant to special resolution After

paying retiring or discharging or making provision for the payment retirement or discharge of all known liabilities and

obligations of the Trust and providing for indemnity against any other outstanding liabilities and obligations the Trustee

shall subject to obtaining all necessary regulatory approvals distribute the remaining part of the proceeds of the sale of

the assets together with any cash forming part of Trusts assets pro rata among the unitholders
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The Declaration of Trust contains provisions to the effect that if take-over bid as defmed under the Securities Act

Alberta is made for the Trust units and not less than 90 percent of the Trust units including Trust units issuable upon

the conversion exercise or exchange of any securities exchangeable into Trust units but not including any Trust units

held at the date of the take-over bid by or on behalf of or issuable to the offeror or an affiliate or associate of the

offeror are taken up and paid for by the offeror the offeror will be entitled to acquire the Trust units and exchangeable

securities held by unitholders who did not accept the take-over bid on the terms offered by the offeror

HOLDING TRUST

The Holding Declaration of Trust contains provisions substantially similar to those of the Declaration of Trust

relating to the Trust however reference is made to the Holding Declaration of Trust and the Declaration of Trust

for the full text of their respective provisions copies of which have been filed on SEDAR at www.sedar.com

GENERAL

Holding Trust is an unincorporated investment trust established under the laws of Alberta pursuant to the Holding

Declaration of Trust Its activities are restricted but include specifically among other things acquiring investing in

holding transferring disposing of and otherwise dealing with securities of whatever nature or kind of or issued by
AltaGas LP AltaGas LP AltaGas Ltd or any associate or affiliate of any thereof or of or issued by any other

corporation partnership trust or other person involved directly or indirectly in the business of or the ownership lease

or operation of assets or property in connection with gathering processing extracting transporting buying storing or

selling of petroleum natural gas natural gas liquids and other related products power or other forms of energy and

related businesses and such other investments as the Holding Trust Trustee may determine and borrowing funds and

issuing debt securities for such purposes and entering into hedging arrangements in relation thereto and engaging in all

activities ancillary or incidental to any of the foregoing activities and undertaking such other activities or taking such

actions including investing in securities as shall be approved by the Holding Trust Trustee from time to time

As at the date of this Annual Information Form Holding Trust does not intend to hold securities of any entities other

than AltaGas LP

REDEMPTION RIGHT

The right of redemption conferred upon holder of trust units of Holding Trust by the Holding Declaration of Trust may

only be exercised after the holder of trust units of Holding Trust has received written notice from the Holding Trust

Trustee that it may exercise that right such that holders of Holding Trust trust units will not be entitled to redeem their

Holding Trust trust units on demand

CASH DISTRIBUTIONS

Holding Trust makes monthly cash distributions to the Trust of its net monthly cash flow after satisfaction of its interest

obligations on the Holding Trust Notes if any and less any estimated cash amounts required for expenses costs and

other obligations of Holding Trust Such distributions are paid on the day which is the same as the Trusts distribution

payment date to enable the Trust to pay its distributions

If the Holding Trust Trustee determines that Holding Trust does not have cash in an amount sufficient to make payment

of the full amount of any distribution the payment may include the issuance of additional Holding Trust trust units or

Holding Trust Notes having value equal to the difference between the amount of such distribution and the amount of

cash which has been determined by the Holding Trust Trustee to be available for the payment of such distribution The

value of each Holding Trust trust unit so issued will be the redemption price thereof and the value of each Holding Trust

Note so issued will be the redemption amount thereof as determined pursuant to the Holding Trust Note Indenture

Any Holding Trust trust units transferred to unitholders pursuant to distribution in specie may be subject to resale and

transfer restrictions and cannot be resold or transferred except as permitted by applicable securities law

LIMITATION ON NON-RESIDENT OWNERSHIP

Notwithstanding any other provision of the Holding Declaration of Trust no Holding Trust trust unit may be issued to

held by or transferred to non-resident
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Notwithstanding any other provision of the Holding Declaration of Trust no transfer of any Holding Trust trust unit will

be made without the consent of the Holding Trust Trustee which consent may be withheld by the Holding Trust Trustee

for any reason

HOLDING TRUST NOTES

The following is summary which does not purport to be complete of the material attributes and characteristics

of the Holding Trust Notes and certain provisions of the Holding Trust Note Indenture Reference is made to the

Holding Trust Note Indenture for the full text of its provisions and complete description of the Holding Trust

Notes copy of which has been filed on SEDAR at www.sedar.com

The Holding Trust Note Indenture authorizes the creation and issuance of three series of Holding Trust Notes in

Canadian Currency Series Notes Series Notes and Series Notes Each series of Holding Trust Notes consists of

an unlimited aggregate principal amount is issuable in denominations of $10 and integral multiples of $10 represents an

unsecured debt obligation of Holding Trust and is redeemable pursuant to the provisions of the Holding Trust Note

Indenture The specific characteristics unique to each series of Holding Trust Note are as set forth in the Holding Trust

Note Indenture

Payment Upon Maturity

On maturity Holding Trust will repay the Holding Trust Notes by paying to the Note Trustee under the Holding Trust

Note Indenture in cash an amount equal to the principal amount of the outstanding Holding Trust Notes which have then

matured together with accrued and unpaid interest thereon

Redemption

The Holding Trust Notes are redeemable at the option of Holding Trust prior to maturity

Subordination/Security

The Holding Trust Notes rank pan passu with one another However the payment of the principal amount and interest on

any of the Holding Trust Notes is expressly subordinated in right of payment to the prior payment in full of all senior

indebtedness being all indebtedness liabilities and obligations of Holding Trust which by the terms of the instrument

creating or evidencing the same is not expressed to rank in right of payment in subordination to or pan passu with the

indebtedness evidenced by the Holding Trust Note Indenture In addition any liens held by the Note Trustee or holders

of Holding Trust Notes as well as the rights remedies and recourses granted to the Note Trustee or holders of Holding

Trust Notes are completely subordinated to any and all liens held at present or in the future by the holders of senior

indebtedness notwithstanding any ranking that might otherwise be established by law

The Holding Trust Note Indenture provides that upon any distribution of the assets of Holding Trust in the event of any

insolvency or bankruptcy proceedings or any receivership liquidation reorganization or other similar proceedings

relative to Holding Trust or in the event of any proceedings for voluntary liquidation or termination or other winding-up

of Holding Trust the holders of all such senior indebtedness will be entitled to receive payment in full of principal

premium or penalty if any and interest before the holders of the Holding Trust Notes are entitled to receive any

payment

Default

The Holding Trust Note Indenture provides that any of the following shall constitute an event of default

If default is made in the payment of any principal due on any of the Holding Trust Notes of any series

when the same becomes due under any provision of the Holding Trust Note Indenture or of the

Holding Trust Notes as required under Holding Trust Note Indenture and such default shall have

continued for period of 10 business days or

If default is made in the payment of any interest due on any of the Holding Trust Notes and such

default shall have continued for period of 15 business days or

If default is made in the performance or breach by Holding Trust of any other covenant or agreement

under the provisions of the Holding Trust Notes or the Holding Trust Note Indenture which shall

continue for 30 days after written notice specifying such default and requiring such default to be

remedied shall have been given to Holding Trust by the Note Trustee or
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If there occurs with respect to any issue or issues of indebtedness of Holding Trust having an

outstanding principal amount of $100 million or more an event of default that has caused the holder

thereof to declare such indebtedness to be due and payable prior to its maturity and such indebtedness

has not been discharged in full or such acceleration has not been rescinded or annulled within 30 days

of such acceleration or

If proceeding or action shall be commenced against Holding Trust except in certain circumstances

in any court of competent jurisdiction seeking its reorganization liquidation termination or

winding-up or the composition or readjustment of its debts ii the appointment of receiver

custodian liquidator or the like of Holding Trust or all or any substantial part of its property or

iii similar relief in respect of Holding Trust under any law relating to bankruptcy insolvency

reorganization winding up or composition or adjustment of debts and such proceeding or action shall

continue undismissed or an order judgment or decree approving or ordering any of the foregoing shall

be entered and continue unstayed and in effect for period of 60 or more days or an order for relief

against Holding Trust shall be entered in an involuntary case under the Bankruptcy Act or

If Holding Trust shall apply for or consent to the appointment of or the taking of possession by

receiver custodian examiner liquidator or the like of itself or of all or any substantial part of its

property iimake general assignment for the benefit of its creditors iiicommence voluntary case

under the Bankruptcy Act or any other similar foreign statute iv institute any proceeding or file

petition seeking to take advantage of any other law relating to bankruptcy insolvency reorganization

liquidation termination winding up or composition or readjustment of debts fail to contest in

timely and appropriate manner or acquiesce in writing to any petition filed against it in an involuntary

case under the Bankruptcy Act or any other similar foreign statute or vi take any action for the

purpose of effecting any of the foregoing or

If creditor shall have taken possession of all or substantially all of the assets of Holding Trust

Holding Trust Unit Certificates

As Holding Trust trust units are not intended to be issued or held by any person other than the Trust registration of

interests in and transfers of the Holding Trust trust units will not be made through the book entry system
administered

by the Canadian Depository for Securities Limited Rather holders of Holding Trust trust units will be entitled to receive

certificates therefore

MEETINGS OF HOLDING TRUST UNITHOLDERS

An annual meeting of holders of Holding Trust trust units shall be called on day on or before June 30 in each year at

such time and place as shall be prescribed for the purpose of presenting the audited financial statements of Holding

Trust appointing the auditors of Holding Trust for the ensuing year and transacting such other business as the Holding

Trust Trustee may determine or as may properly be brought before the meeting Notwithstanding the foregoing

resolution in writing executed by holders of Holding Trust trust units holding more than 66 2/3 percent of the votes

attached to Holding Trust trust units at any time will be valid and binding for all purposes

GENERAL PARTNER

Pursuant to the Delegation Agreement the General Partner is delegated certain of the Trustees powers and duties in

respect of the business and affairs of the Trust and pursuant to the Unanimous Shareholder Agreement the General

Partner is entitled to exercise the powers of the directors of AltaGas Ltd and any other entities as determined to manage

or supervise the management of the business and affairs of AltaGas Ltd See Management of the Trust Delegation

Agreement and Declaration of Trust and Description of Units Meetings of Unitholders

The General Partner is the general partner of AltaGas LP AltaGas LP AltaGas Limited Partnership PremStar

Energy Canada Limited Partnership and ECNG Energy The General Partner is also party to the Administration

Agreement pursuant to which AltaGas Ltd provides certain administrative services to the General Partner See

Management of the Trust Administration Agreement

DIRECTORS AND OFFICERS

The number of directors of the General Partner is to be determined from time to time by resolution of the Board of

Directors The number of directors currently comprises nine of which eight are independent directors
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The term of office of any director continues until the annual meeting of shareholders of the General Partner next

following the directors election or appointment or if an election or appointment of director is not held at such meeting

or if such meeting does not occur until the date on which the directors successor is elected or appointed or earlier if the

director dies or resigns or is removed or disqualified or until the directors term of office is terminated for any other

reason in accordance with the constating documents of the General Partner Pursuant to the Declaration of Trust the

unitholders will annually be entitled to direct the Trustee as to the persons to be elected to the Board of Directors

The names municipalities of residence positions with the General Partner principal occupations within the last five

years of the current directors and officers of the General Partner and respective holdings of Trust units and Trust options

are set out below

Principal Occupation During the

Past Five Years

Mr Cornhill is founding member of AltaGas

Services Inc predecessor to the Trust He has

served as Chairman and Chief Executive Officer

since AltaGas Services Inc.s inception on April

1994 and was appointed as Director of the

General Partner on May 2004 Prior to forming

AltaGas Services Inc Mr Cornhill served in the

capacities of Vice President Finance and

Administration and Treasurer of Alberta and

Southern Co Ltd from 1991 to 1993 and as

President and Chief Executive Officer until March

31 1994

Securities

Beneficially

Owned or

Director Since Controlledt1

May 2004

Director of AltaGas Services

from March 28 1994 to

April 30 2004

Name of Director

Municipality of

Residence and Position

with the General

Partner

David Cornhill
39

Calgary Alberta Canada

Chairman and Chief

Executive Officer

1018572 Trust units

100000 Trust options

Allan Edgeworth
23X4 Mr Edgeworth has been the President of ALE March 2005 3000 Trust units

Calgary Alberta Canada Energy Inc private consulting company since
60 000 Trust options

Director January 2005 and is Commission Member of the

Alberta Securities Commission Mr Edgeworth

was the President and Chief Executive Officer of

Alliance Pipeline Ltd from 2001 until December

2004 Mr Edgeworth joined Alliance Pipeline

Ltd in 1998 as Executive Vice President and

Chief Operating Officer

Hugh Ferusson2X3X4 Mr Fergusson is currently the President of Argyle May 2008 5935 Trust units

Calgary Alberta Canada Resources Inc private energy consulting 45 000 Trust options
Director organization and is senior affiliate of the

Implementation and Advisory Group Ltd

government relations and project management

firm He is also director of the Canadian Energy

Research Institute the Alberta Electric System

Operator and Galileo Educational Network Mr

Fergusson was employed for over 25 years with

The Dow Chemical Company an international

chemicals company listed on numerous stock

exchanges prior to his retirement in 2004 as the

Vice President Hydrocarbons and Energy of Dow
Chemical Canada Inc

Denis Fonteyne2X3X5 Mr Fonteyne is the President of Dendon May 2004 38200 Trust units

Calgary Alberta Canada Resources Ltd private consulting company Director of AltaGas
40 000 Trust options

Director has been natural gas industry consultant since Services from September

1997 and brings over 40 years of industry 1998 to April 30 2004

experience to the board of directors Mr Fonteyne

has held number of senior executive positions in

the oil and gas industry including eight years with

CanStates Gas Marketing Ltd prior to his

retirement as Executive Vice-President in 1996

Daiyl Gilbert 2X45R8 Mr Gilbert joined JOG Capital Inc in May 2008 May 2004 900 Trust units

Calgary Alberta Canada as Managing Director and Investment Director of AltaGas Services
40 000 Trust options

Director Committee Member Prior thereto Mr Gilbert from May 2000 to

was an Independent businessman since January April 30 2004

2005 Prior to that Mr Gilbert was President and

Chief Executive Officer of Gilbert Laustsen Jung

Associates Ltd an engineering consulting firm
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Director Since

Robert Hodgins
t246 Mr Hodgins has been an Independent March 2005 2000 Trust units

Calgary Alberta Canada businessman since November 2004 Prior to that 60000 Trust options

Director Mr Hodgins served as the Chief Financial Officer

of Pengrowth Corporation from 2002 to 2004

Prior to that Mr Hodgins held the position of

Vice President and Treasurer of Canadian Pacific

Limited 1998 to 2002 and was Chief Financial

Officer of TransCanada Pipelines Limited from

1993 to 1998

Myron Kanik
2567 Mr Kanik has been the President of Kanik and May 2004 43960 Trust units

Calgary Alberta Canada Associates Ltd an energy industry consulting Director of AltaGas
40 000 Trust options

Director company since 1999 Mr Kanik was President of Services from June 2001

the Canadian Energy Pipeline Association from to April 30 2004

1993 to 1999 and prior thereto was with the

Alberta Department of Energy where he served in

various capacities including Deputy Minister

David Mackie
256 Mr Mackie is U.S.-based natural gas industry May 2004 1120941 Trust units

Houston Texas United consultant and venture capital investor Mr Director of AltaGas 40 000 Trust options

States Mackie brings broad range of experience to the Services from January 12

Director board of directors having spent more than 32 1995 to April 30 2004

years in various executive capacities primarily

with El Paso Natural Gas Co and Transco Energy

Co Mr Mackie also has extensive consulting

experience with many senior energy companies

including the Maritimes and Northeast Pipeline

Project

Neil McCrank Q.C Mr McCrank is Counsel to the Calgary office of December 10 2007 5000 Trust units

P.Eng
2R36 Borden Ladner Gervais LLP Mr McCrand was 45 000 Trust options

Calgary Alberta Canada Chairman of the Alberta Energy and Utilities

Director Board from July 1998 until his retirement on

March 31 2007 Prior thereto Mr McCrank

was with the Alberta Department of Justice

serving in various capacities including Deputy

Minister of Justice from 1989 to 1998 He

currently serves as Chairman of the Canadian

Energy Research Institute of Canada and

Chairman of the Canadian Association of the

World Petroleum Council and is consultant

to all provincial and territorial governments in

Canada with respect to justice issues

Notes

References to Trust units in this column includes both Trust units and Exchangeable units beneficially owned directly or indirectly or over

which control or direction is exercised by each director and officer as at February 26 2009

Independent director

Member of the Environment Occupational Health and Safety Committee

Member of the Audit Committee

Member of the Human Resources and Compensation Committee

Member of the Governance Committee

Lead director

Mr Daryl Gilbert director of the General Partner has been director of Globel Direct inc Globel since December 1998 Globel was

the subject of cease trade orders issued by the Alberta Securities Commission ASC on November 22 2002 and the British Columbia

Securities Commission BCSC on November 20 2002 for failure to file certain financial statements Globel filed such financial statements

and the cease trade orders were removed on December 20 2002 and December 23 2002 respectively On June 12 2007 Globel was granted

protection from its creditors by the Court of Queens Bench of Alberta pursuant to the Companies Creditors Arrangement Act which

protection expired on December 2007 following which the monitor was discharged on December 12 2007 and receiver/manager was

appointed Subject to the completion of matters relating to the wind-up of the administration of the receivership the receiver was discharged

on September 2008 Globel has ceased operations and as result became the subject of cease trade orders issued by the ASC on September

24 2008 and the BCSC on September 30 2008 for failure to file certain disclosure documents

Mr Cornhill is not considered to be an independent director as he is an executive officer of the General Partner
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Name of Officer

Municipality of

Residence and Position

with the General

Partner

David Cornhill

Calgary Alberta Canada

Chairman and Chief

Executive Officer

Principal Occupation During the

Past Five Years

Securities

Beneficially

Owned or

Controlled

1018572 Trust units

100000 Trust options

References to Trust units in this column includes both Trust units and Exchangeable units beneficially owned directly or indirectly or over

which control or direction is exercised by each director and officer as at February 26 2009

As at February 26 2009 the directors and executive officers of the General Partner and AltaGas Ltd as group owned

beneficially directly or indirectly or exercised control or direction over 3333446 of the outstanding Trust units and

Exchangeable units or approximately 4.25 percent of the outstanding Trust units and Exchangeable units As at February

26 2009 certain of the directors and officers also had been granted Trust options to acquire an aggregate of 940500

Trust units

Audit Committee Mandate

See attached Schedule for the Audit Committee Mandate

Composition of the Audit Committee

The Committee is currently comprised of Allan Edgeworth Daiyl Gilbert Hugh Fergusson and Robert

Hodgins Robert Hodgins is the chair of the Committee All of the members of the Committee are independent and

fmancially literate as defmed under Canadian securities law

Chairman and Chief Executive Officer 2004

Chairman and Chief Executive Officer of AltaGas

Services from 1994 to 2004

Officer Since

March 26 2004

Richard Alexander President and Chief Operating Officer from May 2006 39199 Trust units

Calgary Alberta Canada January 2008 Executive Vice President Chief 100000 Trust options

President and Chief Operating Officer and Chief Financial Officer

Operating Officer January 2007 to January 2008 Senior Vice

President Finance and Chief Financial Officer

from May 2006 to January 2007 Vice President

Finance and Chief Financial Officer Niko

Resources Ltd October 2003 to April 2006 Vice

President Investor Relations and Communications

of Husky Energy Inc from July 2001 to

September 2003 Treasurer Husky Energy Inc

August 2000 to July 2001

Dennis Dawson Since 2005 Vice President General Counsel and March 16 2005 90412 Trust units

Calgary Alberta Canada Corporate Secretary Vice President General 15000 Trust options

Vice President General Counsel and Corporate Secretary of AltaGas Ltd

Counsel and Corporate from May 2004 Vice President General

Secretary Counsel and Corporate Secretary of AltaGas

Services since 1998

Deborah Stein Vice President Finance and Chief Financial January 21 2008 7992 Trust units

Calgary Alberta Canada Officer from January 2008 Vice President
40000 Trust options

Vice President Finance
Finance from January 2007 to January 2008 Vice

and Chief Financial
President Controller from October 2005 to

Officer January 2007 Vice President Corporate Risk from

January to October 2005 Manager Investor

Relations TransCanada Pipelines Limited from

2001 to 2005

Note

DavidR Wright Executive Vice President Strategy and Corporate January 16 2007 18997 Trust units

Executive Vice President Development from January 2008 Executive Vice 35000 Trust options

Strategy and Corporate
President from January 2007 to January 2008

Development
Executive consultant 2005 to January 2007

Executive Vice President General Counsel and

Corporate Secretary EPCOR Utilities Inc from

2001 to 2005 Prior thereto Partner with Borden

Ladner Gervais LLP and Howard Mackie
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Relevant Education and Experience

Allan Edgeworth has been the President of ALE Energy Inc since January 2005 Mr Edgeworth was the President

and Chief Executive Officer of Alliance Pipeline from 2001 until December 2004 Mr Edgeworth joined Alliance

Pipeline in 1998 as Executive Vice President and Chief Operating Officer Prior to that Mr Edgeworth spent almost 20

years
with Westcoast Energy where he held various positions including Vice President of Pipeline Operations and Senior

Vice President of Regulatory Affairs

Hugh Fergusson has been President of Argyle Resources Inc private energy consulting organization since 2004

Mr Fergusson was employed for over 25 years with Dow Chemical Company an international chemicals company

Prior to his retirement from Dow Chemical Company in 2004 Mr Fergusson was Vice President Hydrocarbons and

Energy

Daryl Gilbert has been an independent businessman since January 2005 Prior to 2005 Mr Gilbert had 26-year

career with Gilbert Laustsen Jung Associates Ltd reservoir engineering company most recently as President and

Chief Executive Officer for 11 years

Robert Hodgins has been an independent businessman since November 2004 Prior to that Mr Hodgins was Chief

Financial Officer at Pengrowth Energy Trust from 2002 to 2004 Mr Hodgins was Vice President and Treasurer at

Canadian Pacific Limited from 1998 to 2002 and Chief Financial Officer of TransCanada PipeLines Limited from 1993

to 1998 Mr Hodgins has an Honours Degree in Business from the Richard Ivey School of Business at the University of

Western Ontario and is Chartered Accountant in Ontario and Alberta

Pre-Approval Policies and Procedures

As set forth in the Committees charter the Committee must pre-approve all non-audit services provided by the external

auditor and has direct responsibility for overseeing the work of the external auditor

External Auditor Service Fees by Category

The fees billed by Ernst Young LLP EY the Trusts external auditors for 2006 and 2007 were as follows

Category of External Auditor Service

Fee 2008 2007

Audit Fees $721392 $676719

Audit-Related Fees $52907 $14712

Tax Fees2 $29031

All Other Fees3 $369539 $278724

TOTAL $1143838 $999186

Notes

Represent the aggregate fees billed by EY for assurance and related services that were reasonably related to the performance of the audit

or review of the Trusts financial statements and were not reported under Audit Fees The nature of the services was for accounting

advice

Represent the aggregate fees billed by EY for professional services for tax compliance tax advice and tax planning The nature of the

services was tax services and tax planning

Represent the aggregate fees billed by EY for products and services other than those reported with respect to the other categories of

service fees The nature of the services was for translation services and non-audit/tax related fees

UNANIMOUS SHAREHOLDER AGREEMENT

Pursuant to the Unanimous Shareholder Agreement the General Partner was granted the powers of the directors of

AltaGas Ltd to manage or supervise the management of the business and affairs of AltaGas Ltd including without

limitation in respect of the following matters

The appointment of the board of directors of AltaGas Ltd as determined by the Board of Directors in

its sole discretion and

The appointment mandates and compensation of the executive officers of AltaGas Ltd
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ALTAGAS LTD

AltaGas Ltd is the resultant corporation from the amalgamation of AS certain of its subsidiaries and an electing

shareholder pursuant to the Arrangement As result AltaGas Ltd owns directly or indirectly all of the assets that AS
owned directly or indirectly prior to conversion of the business of AS to the Trust AltaGas Ltd retained certain of the

liabilities of AS including liabilities relating to corporate and income tax matters

In accordance with the Administration Agreement AltaGas Ltd provides all the management administrative and

operating services to the Trust At December 31 2008 AltaGas Ltd and its subsidiaries employed total of 549

individuals

DIRECTORS AND OFFICERS

The names municipality of residence and position of each of the current executive officers of AltaGas Ltd are as

follows

Name of Officer Municipality of Residence and

Position with AltaGas Ltd Principal Occupation During the Past Five Years

David Cornhill Chairman and Chief Executive Officer from 2004 Chairman and Chief

Calgary Alberta Canada Executive Officer of AltaGas Services from 1994 to 2004

Chairman and Chief Executive Officer and Director

Richard Alexander President and Chief Operating Officer from January 2008 Executive

Calgary Alberta Canada Vice President Chief Operating Officer and Chief Financial Officer from

President and Chief Operating Officer and Director January 2007 to January 2008 Senior Vice President Finance and Chief

Financial Officer from May 2006 to January 2007 Vice President

Finance and Chief Financial Officer Niko Resources Ltd October 2003

to April 2006 Vice President Investor Relations and Communications of

Husky Energy Inc from July 2001 to September 2003 Treasurer Husky

Energy Inc August 2000 to July 2001

Gregory Aarssen Vice President Corporate Affairs from January 2008 Divisional Vice

Chatham Ontario Canada President Energy Management from January 2007 to January 2008 Vice

Vice President Corporate Affairs President Retail Services PremStar October 2004 to January 2007 Vice

President PremStar Energy Canada Ltd January 1998 to October 2004

Nancy Anderson Vice President Renewable Energy Wind from December 2008 Vice

Calgary Alberta Canada President Business Development since June 2005 Divisional Vice

Vice President Renewable Energy Wind President Power Services from 2002 to 2005 Senior Vice President El

Paso Merchant Energy Canada from 1999 to 2001

Jeremy Baines Treasurer since July 2005 Manager Corporate Finance Agrium Inc from

Calgary Alberta Canada 2002 to 2005 Treasury Manager Agrium Inc from 1999 to 2002

Treasurer

James Bracken Senior Vice President Major Projects from June 2007 Senior Vice

Calgary Alberta Canada President Energy Services and Power March 2006 to June 2007 Senior

Senior Vice President Major Projects Vice President Energy Services from June 2005 to March 2006

Divisional Vice President Gas Services from 2004 to 2005 Managing

Director Advisory Services for Acres Management Consulting from 2002

to 2004 Principal with PA Consulting Group from 2000 to 2001

Douglas Brown Divisional Vice President Renewable Energy Hydro from July 2008

Bellingham Washington U.S.A Prior thereto Vice President Business Development for NovaGold

Divisional Vice President Renewable Energy Hydro Resources Inc from June 2003

Dennis Dawson Vice President General Counsel and Corporate Secretary since 1998

Calgary Alberta Canada

Vice President General Counsel and Corporate

Secretary and Director
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Name of Officer Municipality of Residence and

Position with AltaGas Ltd Principal Occupation During the Past Five Years

Massimiliano Fantuz Executive Vice President from January 2008 Vice President January

Chatham Ontario Canada 2007 to January 2008 Divisional Vice President Gas Services from 2005

Executive Vice President to January 2007 President PremStar Energy Canada Limited Partnership

from 2004 President PremStar Energy Canada Ltd from 1998 to 2004

Michael.. Kilby Divisional Vice President Gas Services from January 2007 Vice

Chatham Ontario Canada President Operations PremStar from October 2004 to January 2007 Vice

Divisional Vice President Gas Services President Marketing and Operations PremStar Energy Canada Ltd from

February 1998 to October 2004

Bradley G.H Mattson Vice President and Corporate Controller from January 2008 Prior

Calgary Alberta Canada
thereto Chief Financial Officer Taylor Gas Liquids Ltd

Vice President and Corporate Controller

Marilyn Pfaefflin Divisional Vice President Transmission since June 2005 Treasurer from

Calgary Alberta Canada 1998 to June 2005

Divisional Vice President Transmission

Deborah Stein Vice President Finance and Chief Financial Officer from January 2008

Calgary Alberta Canada Vice President Finance from January 2007 to January 2008 Vice

Vice President Finance and Chief Financial Officer President Controller from October 2005 to January 2007 Vice President

Corporate Risk from January to October 2005 Manager Investor

Relations TransCanada Pipelines Limited from 2001 to 2005

Kent Stout Vice President Corporate Resources since 2002 Director Human

Calgary Alberta Canada Resources from 1999 to 2002

Vice President Corporate Resources

Randy Toone Divisional Vice President Field Gathering and Processing since February

Calgary Alberta Canada 2009 Divisional Vice President Extraction and Transmission from

Divisional Vice President Extraction and January 2007 to February 2009 Operations Manager Extraction and

Transmission Transmission from November 2004 to January 2007 Senior Operations

Engineer November 2003 to November 2004 Plant Engineer Williams

Energy Canada January 2002 to November 2003

David Wright
Executive Vice President Strategy and Corporate Development from

Calgary Alberta Canada January 2008 Executive Vice President from January 2007 to January

Executive Vice President Strategy and 2008 Executive consultant 2005 to January 2007 Executive Vice

Corporate Development and Director President General Counsel and Corporate Secretary EPCOR Utilities Inc

from 2001 to 2005 Prior thereto Partner with Borden Ladner Gervais

LLP and Howard Mackie

RISK FACTORS

RISKS RELATING TO THE TRUST AND THE UNITS OF THE TRUST

security holder should consider carefully the risk factors set out below In addition prospective security holders should

carefully review and consider all other information contained in this Annual Information Form before making an

investment decision and consult their own experts where necessary

Capital Markets

As result of the weakened global economic situation the Trust may have restricted access to capital and increased

borrowing costs Although the Trusts business and asset base have not changed materially the lending capacity of all

fmancial institutions has diminished and risk premiums have increased As the Trusts future capital expenditures will be

fmanced out of cash generated from operations borrowings and possible future equity sales the Trusts ability to do so
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is dependent on among other factors the overall state of capital markets and investor demand for investments in the

energy industiy and the Trusts securities in particular

To the extent that external sources of capital become limited or unavailable or available on onerous terms the Trusts

ability to make capital investments and maintain existing assets may be impaired and its assets liabilities business

fmancial condition results of operations and distributions may be materially and adversely affected as result

Based on current funds available and expected cash from operations the Trust believes it has sufficient funds available

to fund its projected capital expenditures However if cash flow from operations is lower than expected or capital costs

for these projects exceed current estimates or if the Trust incurs major unanticipated expenses related to development or

maintenance of its existing assets it may be required to seek additional capital to maintain its capital expenditures at

planned levels Failure to obtain any financing necessary for the Trusts capital expenditure plans may result in delay in

the Trusts capital program or decrease in distributions

Nature of Trust Units

The Trust units do not represent traditional investment in the diversified energy services business and should not be

viewed by unitholders as shares in AltaGas The units represent fractional interest in the Trust As holders of units

unitholders will not have the statutory rights normally associated with ownership of shares of corporation including for

example the right to bring oppression or derivative actions The Trusts sole assets are the shares of the General

Partner the units of the Holding Trust Holding Trust Notes and other investments in securities

Cash distributions of the Trust are not guaranteed and the price per Trust unit is function of anticipated distributions

the underlying assets of the Trust and managements ability to effect long-term growth in the value of AltaGas and other

entities now or hereafter owned directly or indirectly by the Trust The market price of the Trust units will be sensitive to

variety of market conditions including but not limited to interest rates electricity prices and natural gas and NGL
prices Changes in market conditions may adversely affect the trading price of the Trust units

The Trust units are not deposits within the meaning of the Canada Deposit Insurance Corporation Act Canada and

are not insured under the provisions of that Act or any other legislation Furthermore the Trust is not trust company

and accordingly is not registered under any trust and loan company legislation as it does not carry on or intend to carry

on the business of trust company

Potential Sales of Additional Trust Units

The Trust may issue additional Trust units in the future to directly or indirectly fund capital expenditure requirements of

entities now or hereafter owned directly or indirectly by the Trust including to finance acquisitions by those entities

Such additional Trust units may be issued without the approval of unitholders Unitholders will have no pre-emptive

rights in connection with such additional issues The Board of Directors has discretion in connection with the price and

the other terms of the issue of such additional Trust units

Nature of Distributions

Unlike interest payments on an interest-bearing security cash distributions by income trusts on Trust units including

those of the Trust are for Canadian tax purposes composed of different types of payments portions of which may be

fully or partially taxable or may constitute non-taxable returns of capital The composition for tax purposes
of those

cash distributions may change over time thus affecting the after-tax return to unitholders Therefore unitholders rate

of return over defined period may not be comparable to the rate of return on fixed-income security that provides

return on capital over the same period This is because unitholder may receive cash distributions that constitute return

of capital rather than return on capital to some extent during the relevant period Returns on capital are generally

taxed as ordinary income or as dividends in the hands of unitholder while returns of capital are generally non-taxable to

unitholder but reduce unitholder adjusted cost base in the Trust unit for tax purposes The Trust expects that

substantially all of the cash distributions to unitholders will be taxed as ordinary income See Declaration of Trust and

Description of Units Distributions Unitholders are advised to consult their own tax advisors with respect to the

implications of the distinction discussed above in their own circumstances

Variability of Distributions

The Cash Flow of the Trust available for distribution to unitholders is function of numerous factors including AltaGas

financial performance the impact of interest rates electricity prices natural
gas

and NGL prices debt covenants and

obligations working capital requirements and future capital requirements Distributions may be reduced or suspended

entirely depending on the operations of AltaGas and the performance of its assets
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The market value of the Trust units may deteriorate if the Trust is unable to meet its distribution targets in the future and

that deterioration may be material

Changes in Legislation

Environmental and applicable operating legislation may be changed in manner which adversely affects AltaGas

through the imposition of restrictions on its business activities or by the introduction of regulations that increase AltaGas

operating costs thereby indirectly affecting the Trust and potentially reducing distributions to unitholders

Income tax laws relating to the Trust such as the status of mutual fund trusts may be changed in manner which

adversely affects unitholders

Federal Government Changes and Proposed Changes to Taxation of Income Trusts

On October 31 2006 the Minister of Finance Canada Finance announced proposed changes to the taxation of

certain publicly-traded trusts and partnerships and their unitholders These changes the SIFT Rules were enacted

and became law on June 22 2007 The SIFT Rules apply in the case of trusts to trust that is resident in Canada for

purposes of the Tax Act holds one or more non-portfolio properties and the units of which are listed on stock

exchange or other public market specified investment flow-through trust or SIFT trust In the case of SIFT trust

the units of which were publicly traded on October 31 2006 which includes the Trust the SIFT Rules generally will not

take effect until January 2011 provided the trust does not exceed normal growth before then On December 15

2006 Finance issued guidelines the Guidelines with respect to what would be considered normal growth for this

purpose which Guidelines were effectively incorporated by reference into the Tax Act when the SIFT Rules were

enacted Finance announced proposed technical amendments to the SIFT Rules on December 20 2007 March 14 2008

July 14 2008 and December 2008 These proposed amendments are included in Bill C- 10 which received second

reading in the House of Commons on February 12 2009

Under the SIFT Rules commencing January 2011 the Trust in its current structure will become subject to tax on its

income from non-portfolio properties and taxable capital gains from dispositions of non-portfolio properties that is paid

or payable to Unitholders at rate equal to the then prevailing federal corporate income tax rate currently set at 16.5

percent for 2011 and 15 percent for 2012 and subsequent years plus an additional amount in lieu of provincial tax

which under the proposed regulations would be calculated with reference to the general provincial corporate income tax

rate of each province in which the Trust has permanent establishment Distributions of such income to Unitholders

would be treated as dividends paid by taxable Canadian corporation The trust units of Holding Trust and the Holding

Trust Notes constitute non-portfolio properties of the Trust under the SIFT Rules with the result that virtually all of

the Trusts income would be subject to the new tax and distributions of such income by the Trust to its Unitholders

would be treated as dividends paid by taxable Canadian corporation Returns of capital by the Trust to its Unitholders

would not be affected by the SIFT Rules and would continue to be taxed in the same manner as currently

It is not expected that the Trust will become subject to the SIFT Rules until 2011 However when the SIFT Rules

commence to apply to the Trust such rules are expected to result in adverse tax consequences to the Trust and certain

Unitholders in particular Unitholders that are tax exempt or non-residents of Canada and may impact cash distributions

from the Trust

In light of the foregoing the SIFT Rules may reduce the value of the Units which would be expected to increase the cost

to the Trust of raising capital in the public capital markets While Finance has announced technical amendments that

facilitate the conversion of SIFT trust into corporation there can be no assurance that the Trust will be able to

reorganize its legal and tax structure to substantially mitigate the expected impact of the SIFT Rules

As noted above the Trust could become subject to the SIFT Rules before 2011 if it experiences growth other than

normal growth before that time Under the Guidelines the Trust will be considered to have experienced only normal

growth if its issuances of new equity which for this purpose includes Trust units and debt that is convertible into Trust

units but does not include non-convertible debt do not exceed safe harbour measured by reference to the Trusts

market capitalization as of the end of trading on October 31 2006 measured solely by the value of the Trusts issued and

outstanding publicly-traded Trust units as of that date The Trusts market capitalization as of October 31 2006 was

approximately $1.5 billion The intervening periods and their respective safe harbour amounts are as follows

November 2006 to December 31 2007 40 percent of the Trusts market capitalization as of

October 31 2006

January 2008 to December 31 2008 20 percent of the Trusts market capitalization as of

October 31 2006
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January 2009 to December 31 2009 20 percent of the Trusts market capitalization as of

October 31 2006

January 2010 to December 31 2010 20 percent of the Trusts market capitalization as of

October 31 2006

On December 2008 Finance announced changes to the Guidelines to allow SIFT trust to accelerate the utilization of

the SIFT trusts annual permitted expansion amount for each of 2009 and 2010 so that the amount is available on and

after December 2008 This change does not alter the maximum permitted expansion threshold for SIFT trust but it

allows SIFT trust to use its normal growth room remaining as of December 2008 in single year rather than staging

portion of the normal growth room over the 2009 and 2010 years

While these Guidelines are such that it is unlikely they would affect the Trusts ability to raise the capital required to

maintain and to grow its existing operations in the ordinary course during the transition period they could adversely

affect the cost of raising capital and the Trusts ability to undertake more significant acquisitions

Loss of Mutual Fund Trust Status

The General Partner intends that the Trust will continue to qualify as mutual fund trust and thus also as registered

investment for purposes of the Tax Act The Trust may not however always be able to satisfy any futire requirements

to maintain its mutual fund trust status See Changes in Legislation above Should the status of the Trust as mutual

fund trust be lost or successfully challenged by relevant tax authority certain adverse consequences may arise for the

Trust and unitholders Some of the significant consequences of losing mutual fund trust status are listed below

If the Trust were to cease to be mutual fund trust it may as consequence of ceasing to be mutual

fund trust also cease to be registered investment In that event units would cease to be qualified

investments for Exempt Plans effective January 1st of the second calendar
year following the

year
in

which the Trust ceases to be registered investment If at the end of any month an Exempt Plan holds

units that are not qualified investments the plan must pay tax equal to percent of the fair market

value of the units at the time the units were acquired by the Exempt Plan registered retirement

savings plan or registered retirement income fund holding units that are not qualified investments

would be subject to taxation on income attributable to the units including the full amount of any

capital gain from disposition of such units If registered education savings plan holds units that are

not qualified investments it may have its registration revoked by the Canada Revenue Agency

Units held by non-resident unitholders would immediately become taxable Canadian property Non
resident unitholders would be subject to Canadian income tax and reporting requirements on any gains

realized on disposition of units held by them

The Trust would be taxed on certain types of income distributed to unitholders apart from under the

SIFT Rules Payment of this tax may have adverse consequences for some unitholders particularly

unitholders that are not residents of Canada and residents of Canada that are otherwise exempt from

Canadian income tax

The Trust would cease to be eligible for the capital gains refund mechanism available under Canadian

tax laws if it ceased to be mutual fund trust

The Trust would no longer be exempt from the application of the alternative minimum tax provisions

of the Tax Act

In addition the Trust may take certain measures in the future to the extent it believes necessary to ensure that the Trust

maintains its status as mutual fund trust These measures could be adverse to certain unitholders particularly non-

residents See Risks Associated With the Level of Foreign Ownership below

Risks Associated With the Level of Foreign Ownership

The Declaration of Trust contains number of provisions designed to protect the status of the Trust as mutual fund

trust under the Tax Act which inter alia requires that mutual fund trust cannot be established or maintained primarily

for the benefit of non-residents There is no indication that the mutual fund trust status of the Trust currently is in

jeopardy If in the future the General Partner determines that any such risk exists it is entitled to take number of

actions under the Declaration of Trust including requiring unitholders that it believes are non-residents to sell their Trust

units which actions may have an adverse effect on the market price of the Trust units In addition there can be no
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assurances that the Tax Act will not be amended in the future in manner that would have material adverse impact on

the mutual fund trust status of the Trust

Distribution of Holding Trust Notes or Other Securities on Redemption or Termination of the Trust

It is anticipated that the redemption right will not be the primary mechanism for unitholders to liquidate their investment

Holding Trust Notes which may be received as result of redemption of units will not be listed on any stock exchange

and no market for Holding Trust Notes is expected to develop In addition there may be resale restrictions imposed by

applicable law upon the recipients of Holding Trust Notes pursuant to the redemption right The Holding Trust Notes

will not be qualified investments for Exempt Plans On termination of the Trust the Trustee may distribute securities

directly to unitholders subject to obtaining all of the necessary regulatory approvals The Holding Trust Notes will not

be guaranteed by any other party and the provisions of the Holding Trust Note Indenture governing events of default and

the remedies available thereunder will not provide protection to the holders of Holding Trust Notes which would be

comparable to the provisions generally found in debt securities issued to the public

Debt Service

The Trust or its affiliates may from time to time fmance significant portion of their operations through debt Amounts

paid in respect of interest and principal on debt incurred by these entities may impair the ability to satisfy any obligations

under its indebtedness held by the Trust or indirectly by the Trust Variations in interest rates and scheduled principal

repayments could result in significant changes in the amount required to be applied to debt service Ultimately this may

result in lower levels of Cash Flow of the Trust and could reduce distributions to unitholders

Loans to the Trust or its affiliates are subject to customary covenants and financial tests which may in certain

circumstances restrict the Trusts ability to make distributions to unitholders or AltaGas ability to make distributions to

AltaGas LP and ultimately to unitholders

Structural and Contractual Subordination

In the event of bankruptcy liquidation or reorganization of AltaGas LP AltaGas or AltaGas Operating Partnership

holders of their respective indebtedness and trade payables will generally be entitled to payment of their claims from the

assets of AltaGas or AltaGas Operating Partnership as applicable before any assets are made available for distribution

to the Trust The Trust units are therefore effectively junior to indebtedness and most other liabilities including trade

payables of AltaGas AltaGas LP and AltaGas Operating Partnership Neither AltaGas nor AltaGas Operating

Partnership is limited in its ability except pursuant to restrictive covenants contained in debt agreements to incur

secured or unsecured indebtedness

AltaGas distributes substantial portion of its cash flow to AltaGas LP pursuant to an interest bearing loan

agreement Payments by AltaGas under this loan agreement are expressly subordinated to the prior payment in full of all

indebtedness of AltaGas to third parties Upon default under certain indebtedness AltaGas may be prevented from

distributing cash to AltaGas LP thereby ultimately reducing cash available for distribution to unitholders

Refinancing Risk

Each of the credit facilities has maturity date on which date absent replacement extension or renewal the

indebtedness under the respective credit facility becomes repayable in its entirety To the extent any of the credit

facilities are not replaced or extended on or before their respective maturity dates or are not replaced extended or

renewed for the same or similar amounts or on the same or similar terms the Trusts ability to fund ongoing operations

and distribute cash could be impaired

Dependence on Operating Entities

The Trust is entirely dependent upon the success of the operations of affiliates Accordingly the distributions to the

unitholders will be dependent on the ability of these entities to generate cash flow

Taxation of Corporate Entities

Income fund structures often involve significant amounts of inter-entity debt generating substantial interest expense

which serves to reduce earnings and therefore income tax payable The Board of Directors expects this to be the case in

respect of AltaGas Ltd and its interest expense on its subordinated debt There can be no assurance that taxation

authorities will not seek to challenge the amount of interest expense deducted If such challenge were to succeed

against AltaGas Ltd it could have material adverse affect on the Cash Flow of the Trust available for distribution to

unitholders
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Unitholder Limited Liability

The Declaration of Trust provides that no unitholder will be subject to any liability in connection with the Trust or its

obligations and affairs and in the event that court determines unitholders are subject to any such liabilities the

liabilities will be enforceable only against and will be satisfied only out of the Trusts assets Pursuant to the Declaration

of Trust the Trust will indemnify and hold harmless each unitholder from any costs damages liabilities expenses

charges and losses suffered by unitholder resulting from or arising out of such unitholder not having such limited

liability There is no assurance that at the relevant time the Trust will have sufficient assets to be able to satisfy such

indemnity

The Declaration of Trust provides that all written instruments signed by or on behalf of the Trust must contain

provision to the effect that obligations under those instruments will not be binding upon unitholders personally Personal

liability may however arise in respect of claims against the Trust that do not arise under contracts including claims in

tort claims for taxes and possibly certain other statutory liabilities The possibility of any personal liability of this nature

arising is considered unlikely

The operations of the Trust will be conducted upon the advice of counsel to the Trust in such way and in such

jurisdictions as to avoid as far as possible any material risk of liability to the unitholders for claims against the Trust

including by obtaining appropriate insurance where available and to the extent commercially feasible

On July 2004 the Income Trusts Liability Act Alberta came into force which provides that unitholder will not be

as beneficiary liable for any act default obligation or liability of the Trustee that arises after the particular provision

of such legislation comes into force

Deductibility of Expenses

Although the General Partner is of the view that all expenses to be claimed by the Trust Holding Trust AltaGas LP

and AltaGas LP will be reasonable and deductible there can be no assurance that the Canada Revenue Agency will

agree If the Canada Revenue Agency successfully challenges the deductibility of any such expenses the return to

unitholders may be adversely affected

Potential Conflicts of Interest

Circumstances may arise where directors and officers of AltaGas and the General Partner are directors or officers of

other entities that are in competition to the interests of AltaGas and the Trust The General Partner owes fiduciary duty

to AltaGas and the Trust While the General Partner has agreed to indemnify the Trust in certain circumstances the

General Partner may not have sufficient assets to honour such indemnification

RISKS INHERENT IN THE TRUSTS OPERATING ENTITIES

The following are the primary risks associated with the business and affairs of the Trusts operating affiliates and should

be considered carefully in light of the fact that the Trust will depend entirely on the operations and assets of these entities

for its cash flow and thereby its ability to pay distributions to unitholders These risks are applicable to AltaGas current

operations and AltaGas expected future operations

Operating Risk

As the Trust continues to grow and diversify its energy infrastructure businesses the risk profile of the Trust may

change Operating entities may enter into or expand business segments where there is greater economic exposure and

more at risk capital The Trusts expectation of higher returns from these businesses justifies the level of risk In

addition the Trust enters into these businesses on the basis that these risks can be actively managed

Current operations are subject to the risks normally associated with the operation and development of natural gas and

power facilities including mechanical failure physical degradation operator error manufacturer defects sabotage

terrorism failure of supply catastrophic events and natural disasters The occurrence or continuation of these events

could increase AltaGas costs and reduce its ability to process or transport natural gas or deliver power

The Trust believes that operational risk is best managed by maintaining control over the timing of capital expenditures

operational decisions and costs by becoming the operator of the facilities in which it invests At the end of 2008 AltaGas

operated 73 of its 76 field gathering and processing facilities all of its transmission facilities EEEP JEEP the Younger

Extraction Plant the Harmattan Complex and the gas-fired peaking units AltaGas does not operate the power plant from

which power is generated under the PPAs Failure by the operators of these facilities to operate at the cost or in the

manner projected by AltaGas could negatively affect the Trusts results
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AltaGas extraction and field gathering and processing facilities process natural gas from the WCSB and its transmission

facilities transport natural gas ethane and NGLs from the WCSB Throughput at these facilities is dependent on

number of factors including the level of exploration and development activity within the WCSB the long-term supply

and demand dynamics for natural gas ethane and NGLs and the regulatory environment for market participants These

factors may result in AltaGas being unable to maintain throughput at its facilities Consequently AltaGas may be

exposed to declining cash flows and profitability arising from reduced natural gas ethane and NGL throughput and from

rising operating costs

Market Risk

AltaGas is exposed to market risks resulting from movements in commodity prices and interest rates AltaGas seeks to

manage its exposure to these risks through the use of various physical and fmancial instruments

AltaGas Commodity Risk Management Policy details the parameters used to measure monitor and report commodity

price risks It also includes risk management guidelines and objectives risk tolerance and approved products This policy

prohibits the use of physical and financial instruments for speculative purposes

Composition Risk

The extraction business is influenced by the composition of natural gas produced in the WCSB and processed at

AltaGas facilities The composition of the gas stream has the potential to vary over time due to factors such as the level

of processing done at plants upstream
of AltaGas facilities and the composition of the natural gas produced from

reservoirs upstream of AltaGas facilities

Electricity Prices

AltaGas revenue from sales related to PPAs and Alberta peaking plant generation are subject to Alberta electricity

market factors such as fluctuating supply and demand which may be affected by weather customer usage economic

activity and growth AltaGas reduces its exposure to floating electricity prices by locking in margins with fmancial

instruments out as far as 36 months and signing fixed-price sales arrangements with end-use customers for terms of up to

years

Interest Rates

The Trust is exposed to interest rate fluctuations on variable rate debt The Trust monitors its level of fixed to variable

rate debt and from time to time enters into interest rate swaps The Trusts target is to have approximately 70 to

75 percent of its debt at fixed interest rates

Regulatory

The Trusts businesses are subject to regulation in the jurisdictions in which they carry on business Pipelines and

facilities can be subject to common carrier and common processor applications and to rate setting by the regulatory

authorities in the event an agreement on fees or tariffs cannot be reached with producers To the extent that producers

believe processing fees or tariffs respecting pipelines and facilities are too high they may seek relief through regulator

intervention Power facilities are also subject to regulatory changes in tariffs market structure and penalties AltaGas has

the ability to appeal changes through regulatory intervention

Counterparty and Credit Risk

The Trust is exposed to credit-related losses in the event that counterparties to contracts fail to fulfill their present or

future obligations to AltaGas AltaGas credit policy details the parameters used to grant measure monitor and report on

credit provided to counterparties AltaGas seeks to reduce counterparty risk by conducting credit reviews on

counterparties in order to establish specific credit limits on clients both prior to providing products or services and on

recurring basis In addition AltaGas seeks to include credit mitigation clauses in its contracts which allow for AltaGas

to obtain financial or performance assurances from counterparties under certain circumstances AltaGas provides an

allowance for doubtful accounts in the normal course of its business

AltaGas has credit risk relating to numerous industrial commercial and institutional counterparties AltaGas seeks to

contract with diversified counterparties to avoid excessive concentration of risk associated with any particular industry or

counterparty
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Collateral

AltaGas is able to obtain unsecured credit limits from its counterparties in order to lock in baseload electricity margins

and also to procure natural gas supply and services for its
energy

services business If counterparties credit
exposure to

AltaGas exceeds the unsecured credit limits granted AltaGas may have to provide collateral in the form of letters of

credit AltaGas mitigates this risk through negotiation of contractual terms with counterparties related to unsecured

credit and diversification of electricity sales and natural gas purchases among number of counterparties Through

accepted industry practices AltaGas performs sensitivity analysis to ensure the Trust has sufficient bank lines of credit

available to withstand commodity price movements that may require AltaGas to provide counterparties with letters of

credit

REP Agreements

If AltaGas becomes insolvent or is in material default under the terms of the Rep Agreements for an extended period

effective ownership of the natural gas processing plant within the Harmattan Complex can be claimed by the original

Harmattan Complex owners for nominal fee Accordingly under these circumstances AltaGas could lose its

investment in the natural gas processing plant excluding the Caroline Pipeline and various ancillary facilities that are

owned 100 percent by AltaGas in addition if the Rep Agreements are terminated by the producers prior to June 2009

due to default by AltaGas AltaGas will retain certain environmental liabilities which have accrued up to the date of

termination

Harmattan Complex Environment

Management has identified environmental issues associated with the prior activities of the Harmattan Complex There

are indications of significant groundwater and soil contamination resulting from the Harmattan Complexs prior

activities There is risk that the costs of addressing these environmental issues could be significant An environmental

allocation agreement is in place with the former operator which allocates the liability This agreement significantly

reduces the soil contamination liability and eliminates the groundwater contamination liability to AltaGas

Labour Relations

The operations and maintenance staff at the Younger Extraction Plant are members of the Communications Energy and

Paperworkers Union of Canada Labour disruptions could restrict the ability of the plant to process natural gas and

produce NGLs and therefore affect AltaGas cash flow net income and cash available for distribution

Aboriginal Land Claims

Aboriginal peoples have claimed aboriginal title and rights to substantial portion of the lands in western Canada Such

claims if successful could have significant adverse effect on natural
gas production in Alberta and British Columbia

which could have materially adverse effect on the volume of natural gas processed at AltaGas facilities or on

development of new facilities for gathering and processing power generation or extraction and transmission

Crown Duty to Consult First Nations

The federal and provincial governments in Canada have duty to consult and where appropriate accommodate

aboriginal people where the interests of the aboriginal peoples may be affected by Crown action or decision

Accordingly the Crowns duty may result in regulatory approvals being delayed or not being obtained

Construction and Development

The development and future operation of natural
gas

and power generation facilities can be affected adversely by

changes in government policy and regulation environmental concerns increases in capital and construction costs

increases in interest rates and competition in the industry In the event that any one of these factors emerges the actual

results may vary materially from projections including projections of costs natural
gas facility utilization or throughput

power production future revenue and earnings

The development of AltaGas natural gas facility and power projects and their future operations are subject to changes in

the policies and laws of both Canadian and U.S federal provincial and state governments including regulations relating

to the environment land use health culture conflicts of interest with other parties and other matters beyond the direct

control of AltaGas

Weather and Long Term Wind or Hydrology Data

AltaGas run-of-river power projects once built may be subject to significant variations in the stream flow necessary for

power generation AltaGas relies on hydrological studies and data to confirm that sufficient water flow is available to

generate sufficient electricity to determine the economic viability of its projects There can be no assurance that the long-

term historical water availability will remain unchanged or that no material hydrologic event will impact the hydrologic
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conditions that exist within the watersheds Annual and seasonal deviations from the long-term average can be

significant

AltaGas wind power projects once built may be subject to significant variations in wind which could affect the amount

of power generated AltaGas relies on wind studies and data to confirm that sufficient wind flows are available to

generate sufficient electricity to determine the economic viability of its projects There can be no assurance that the long-

term historical wind patterns will remain unchanged Annual and seasonal deviations from the long-term average can be

significant

ENVIRONMENTAL REGULATION

The natural gas gathering and processing industry and the power generation industry are subject to environmental

regulation pursuant to local provincial state territorial and federal legislation Environmental legislation provides for

restrictions and prohibitions on releases or emissions of various substances produced in association with certain oil and

natural gas industry operations Due to the highly toxic and corrosive nature of sour gas numerous extra regulatory

precautions are applied to sour gas wells processing facilities and pipelines Environmental legislation can affect the

operation of facilities and limit the extent to which facility expansion is permitted In addition provincial territorial and

federal legislation requires that facility sites and pipelines be abandoned and reclaimed to the satisfaction of provincial

authorities and local landowners breach of such legislation may result in the imposition of fines the issuance of clean-

up orders or the shutting down of facilities and pipelines

AltaGas takes its responsibility to protect the environment in which it operates very seriously Its mandate is to fully

comply with all environmental laws and regulations and to immediately and efficiently deal with any environmental

incidences

On April 26 2007 the federal government proposed plan entitled Turning the Corner for addressing greenhouse gas

emissions Elaboration on this plan was released March 10 2008 Under this plan facilities with greenhouse gas

emissions exceeding threshold level will be required to reduce their net greenhouse gas emissions intensity by

18 percent relative to 2006 levels by 2010 Compliance options include making operating improvements participating

in domestic emissions trading buying domestic offset to apply against the emission total buying Certified Emissions

Reductions credit through the Kyoto Protocols Clean Development Mechanism up to prescribed maximum amount or

contributing to an independent third-party-administered fund that will invest in technology to reduce greenhouse gas

emissions in Canada Until the relevant legislation and regulations are enacted AltaGas is not in position to accurately

determine the impact of any federal requirement to reduce greenhouse gas emission levels on its financial position

On March 2007 the Alberta government introduced the Climate and Emissions Management Amendment Act and the

Specified Gas Emitters Regulation The act came into force April 20 2007 and the Specified Gas Emitters Regulation

took effect July 2007 The regulation applies to large emitter facilities producing minimum of 100000 tonnes of

annual greenhouse gas emissions Large emitters with or more years
of commercial operation must achieve annual

emissions intensity reductions of 12 percent relative to baseline emissions intensity established for the facility

December 31 2007 Annual emissions intensity reduction targets are phased in for newer facilities Compliance options

include making operating improvements buying or developing an Alberta-based offset to apply against the emission

total or contributing to the Alberta Governments new Climate Change and Emissions Management Fund that will invest

in technology to reduce greenhouse gas emissions in the province Owners of facilities that do not achieve the necessary

reduction through operating improvements or offsets must pay $15 per tonne into the Climate Change and Emissions

Management Fund or they may be subject to fines and penalties

AltaGas has completed an assessment program of its larger field gathering and processing facilities to quantify the

current levels of greenhouse gas emissions Only the Harmattan Complex is subject to the Alberta regulation as its

greenhouse emissions are above 100000 toimes per year Managements initial calculations for emission intensity for

2008 indicate that the emissions from the Harmattan Complex are below its target intensity and therefore will not be

subject to any penalty but will qualify for credits

AltaGas has completed an assessment of its facilities that do not qualify as large emitters under the Specified Gas

Emitters Regulation and identified several opportunities to create offsets which could be used to mitigate some of the

costs associated with greenhouse gas emissions from the Sundance facility The process of verification and

documentation of these offsets has been initiated and AltaGas expects this process to be completed later in 2009

The Sundance Plant is large emitter and TransAlta as the facility owner must ensure that facility complies with the

Regulation The Sundance PPAs require TransAlta to take all reasonable steps as agreed to by ASTC and at the cost

of ASTC to minimize any decrease in revenues or increase in the fixed or variable costs resulting from Change in Law

as that term is defined in the PPAs AltaGas share of the cost of compliance in 2008 was approximately $5.30 million
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On February 2006 the Alberta government passed regulation under the Alberta Environmental Protection and

Enhancement Act related to control of mercury emissions from coal-fired power plants Holders of approvals to operate

coal-fired power plant were required to submit proposal in accordance with the regulation for mercury emissions

control program at their coal-fired plant prior to April 2007

TransAlta submitted mercury emission control program for the Sundance generating station to Alberta Environment on

March 29 2007 The proposal to control mercury emissions suggested that further testing was required before selecting

technology choice ASIC has been working with TransAlta since 2005 to identif mercury reduction technology that

will reduce mercury emissions by minimum of 70 percent before January 2011 AltaGas expects that TransAlta will

have the appropriate technology choice in place in order to meet their regulatory compliance obligations

DISTRIBUTIONS

The Trust and AltaGas LP pay cash distributions on or about the 15th day of each month or if that date is not

business day then the following business day to unitholders of record on the 25th day of the previous month or if that

day is not business day the following business day

Distribution levels are reviewed periodically by the Board of Directors giving consideration to the ongoing sustainable

distributable cash flow as impacted by the consolidated net income maintenance and growth capital and debt repayment

requirements of the Trust The Trust targets to pay substantially all of its ongoing sustainable distributable cash through

regular monthly distributions made to unitholders

The Trusts distributions may be limited by its debt covenants under the $75000000 Extendible Revolving Term Credit

Facility Credit Agreement and the $300000000 Extendible Revolving Term Credit Facility Credit Agreement which

was increased in January 2008 to $375000000 the $250000000 Unsecured Credit Facility put in place in March 2008

and the expected new credit facility announced February 25 2009 see Material Contracts if default or event of

default exists or would be reasonably expected to exist upon or as result of making such distribution or if such

distribution would cause the aggregate distributions made during the 12-month period ending on the date of such

distribution to exceed the cumulative distributable cash for such period

In addition the Declaration of Trust provides that if necessary on December 31 of each year the Trust will distribute an

additional amount such that the Trust will not be liable for ordinary income taxes for such year For income tax purposes

87.72 percent of the cash distributions declared in 2008 will be taxed as other income investment income 0.19 percent

as dividend income and the remaining 12.09 percent classified as return of capital

The following table summarizes the monthly cash distributions of the Trust during 2006 2007 and 2008 On

September 17 2007 all unitholders received special distribution of one share of AltaGas Utility Group Inc for every

100 Trust units held on August 27 2007 for additional value of $0.0 76
per

unit

Distribution

Record Date Payment Date per Unit

January 25 2008 February 15 2008 $0.175

February 25 2008 March 17 2008 $0.175

March 25 2008 April 15 2008 $0.l75

April 25 2008 May 15 2008 $0.175

May26 2008 June 16 2008 $0.175

June 25 2008 July 15 2008 $0.175

July 25 2008 August 15 2008 $0.175

August 25 2008 September 15 2008 $0.1 80

September 25 2008 October 15 2008 $0180

October 27 2008 November 17 2008 $0.1 80

November 25 2008 December 15 2008 $0180

December 29 2008 January 15 2009 $0.180

Total 2008 Cash Distributions Declared $2.125

January 25 2007 February 15 2007 $0.170

February 26 2007 March 15 2007 $0 170

March 26 2007 April 16 2007 $0.170

April 25 2007 May 15 2007 $0.170

May252007 June 15 2007 $0.170

June 25 2007 July 16 2007 $O.170

July 25 2007 August 15 2007 $0.170

August 27 2007 September 17 2007 $0.175

September 25 2007 October 15 2007 $0.1 75

October 25 2007 November 15 2007 $0.175
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Distribution

Record Date Payment Date per Unit

November 26 2007 December 17 2007 $0.1 75

December 27 2007 January 15 2008 $0 175

Total 2007 Cash Distributions Declared $2.065

January 25 2006 February 15 2006 $0.160

February 24 2006 March 15 2006 $0.160

March 27 2006 April 17 2006 $0.165

April 25 2006 May 15 2006 $0.165

May 25 2006 June 15 2006 $0.165

June 26 2006 July 17 2006 $0.165

July 25 2006 August 15 2006 $0.165

August 25 2006 September 15 2006 $0.1 70

September 25 2006 October 16 2006 $0.1 70

October 25 2006 November 15 2006 $0.1 70

November 27 2006 December 15 2006 $0.1 70

December 22 2006 January 15 2007 $0.1 70

Total 2006 Cash Distributions Declared $1.995

Note

Distributions paid in September2007 do not include $0076 per unit paid to

unitholders in the form of shares of Utility Group as special distribution

DISTRIBUTION REINVESTMENT PLAN

The Trust has adopted Premium DistributionTM Distribution Reinvestment and Optional Unit Purchase Plan for

holders of Trust units and holders of Exchangeable units

The Premium DistributionTM Distribution Reinvestment and Optional Unit Purchase Plan as may be amended from time

to time provides eligible holders of Trust units and Exchangeable units with the opportunity to reinvest the cash

distributions paid by the Trust or AltaGas LP on their units towards the purchase of new Trust units at percent

discount to the Average Market Price of the Trust units as defmed below on the applicable distribution payment date

the distribution reinvestment component of the Plan or to elect to exchange such Trust units for cash payment equal

to 102 percent of such distributions on such date the premium distribution component of the Plan The Trust unitholder

Plan also provides Trust unitholders who are enrolled in either the distribution reinvestment component or the premium

distribution component of the Plan with the opportunity to purchase new Trust units at the Average Market Price with

no discount on the applicable distribution payment date the optional cash payment component of the Plan Each of the

components of the Plan is subject to prorating and other limitations on availability of new Trust units in certain events

The Average Market Price in respect of particular distribution payment date refers to the arithmetic average

calculated to four decimal places of the daily volume weighted average trading prices of Trust units on the TSX for the

trading days on which at least one board lot of Trust units is traded during the period beginning on the later of the 21st

business day preceding distribution payment date and the second business day following the record date applicable to

such distribution payment date and ending on the second business day preceding such distribution payment date Such

trading prices will be appropriately adjusted for certain capital changes including Trust unit subdivisions Trust unit

consolidations certain rights offerings and certain distributions

No brokerage commissions will be payable in connection with the purchase of Trust units under the distribution

reinvestment component of the plan or optional unit purchase component of the plan and all administrative costs under

the Plan are borne by the Trust Proceeds received by the Trust upon the issuance of additional Trust units under the

Distribution Reinvestment Plan will be used by AltaGas for future acquisitions capital improvements and working

capital Unitholders resident outside of Canada are not entitled to participate in the Plan Upon ceasing to be resident of

Canada unitholders will be required to terminate their participation in the Plan

On August 2007 the Trust announced that it had suspended the Premium component of the Distribution Reinvestment

Plan effective with the August 15 2007 distribution payment The regular component of the Distribution Reinvestment

Plan remained in effect

60



MARKET FOR SECURITIES
LC iri

The following chart provides the reported high and low trading prices and volume of Trust units traded by month from

January to December 2008 as reported by the TSX

Month High Low Volume

January $26.59 $23.15 4144705

February $25.55 $22.76 3716908

March $25.63 $23.10 4003513

April $25.14 $23.65 3174003

May $27.36 $24.03 3166735

June $27.50 $25.61 2925813

July $25.84 $22.90 1888734

August $25.50 $23.65 1691254

September $26.91 $21.06 3286838

October $23.85 $13.66 6607699

November $21.33 $15.14 3809441

December $17.55 $13.50 3274191

SELECTED CONSOLIDATED FINANCIAL INFORMATION

The following table summarizes selected financial information for the last three fmancial years

Revenue

Extraction and Transmission

Field Gathering and Processing

Energy Services

Power Generation

Corporate

Intersegment Eliminations

Net revenue

Extraction and Transmission

Field Gathering and Processing

Energy Services

Power Generation

Corporate

Intersegment Elimination

2163.6 1172.7 1109.6

Total debt 582.0 220.7 265.5

Year ended and as at December 31 2008 2007 2006

millions unless otherwise indicated

430.1 142.9 149.1

154.4 135.1 139.1

1058.7 182.5 199.4

223.5 1022.5 948.9

1.9 6.2 4.4

62.8 60.8 78.3

1805.8 1428.4 1362.6

176.2 67.4 63.2

143.9 127.4 129.7

14.1 104.2 99.6

129.0 20.9 24.7

12.9 6.2 4.4

0.4 2.1 2.7
476.5 324.0 318.9

EBITDA 256.4 173.7 173.1

-perunitbasic $3.73 $3.03 $3.12

Netincome 163.6 108.8 114.5

-per unit basic $2.38 $1.90 $2.06

Cash from operations 205.4 183.3 146.9

-per unit basic $2.99 $3.19 $2.65

Funds from operations 217.1 162.9 161.7

-perunitbasic $3.16 $2.84 $2.91

Total assets
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CREDIT AND STABILITY RATINGS

Credit ratings are intended to provide investors with an independent measure of credit quality of an issue of securities

and are indicators of the likelihood of payment and of the capacity and willingness of company to meet its financial

commitment on an obligation in accordance with the terms of an obligation Stability ratings are intended to convey the

opinion of rating agency in respect of the relative stability and sustainability of an income trusts distribution stream

when compared to other rated Canadian income trusts

SP and DBRS are rating agencies that provide credit ratings These rating agencies ratings for debt instruments range

from high of AAA to low of and for stability ratings range from high of SR-I SP STA-l DBRS to low of

SR-7 SP STA-7 DBRS SP also assigns corporate rating which ranges from high of AAA to low of

On January 17 2007 DBRS rated the medium-term notes issued by the Trust at BBB low with Positive trend On

November 12 2007 DBRS placed the medium-term notes and the Trusts stability rating Under Review with

Developing Implications following the announcement that AltaGas had agreed to acquire all of the outstanding units of

Taylor This removed the positive trend placed on the medium term notes rating on December 19 2006

On January 10 2008 following the closing of the acquisition of Taylor DBRS confinned the medium-term notes and

stability ratings at BBB low with Stable trend and STA-3 middle respectively This removed the ratings from

Under Review with Developing Implications

On July 10 2008 SP upgraded its outlook on its BBB- rating from stable to positive on AltaGas corporate credit and

senior unsecured debt SP rates the Trusts senior unsecured debt at BBB- and AltaGas long-term corporate credit at

BBB- The Trust has stability rating of SR-3 from SP

On September 17 2008 DBRS upgraded its medium-term note rating to BBB low with positive trend from stable

trend DBRS confirmed the stability ratings at STA-3 middle on AltaGas corporate credit and senior unsecured debt

According to the DBRS rating system debt securities rated BBB are of adequate credit quality Protection of interest and

principal is considered acceptable but the entity is fairly susceptible to adverse changes in financial and economic

conditions or there may be other adverse conditions present which reduce the strength of the entity and its rated

securities High or low grades are used to indicate the relative standing within particular rating category stability

rating of STA-3 is considered to have good stability and sustainability of distributions per unit The stability rating is

further separated into high middle and low to indicate where within the ratings category the trust falls Seven areas are

reviewed and assigned ranking of superior moderate or weak in determining the overall stability rating The areas

reviewed are operating and industry characteristics asset quality fmancial flexibility diversification size and market

position sponsorship and governance and growth

According to the SP rating system an obligor rated BBB has adequate protection parameters However adverse

economic conditions or changing circumstances are more likely to lead to weakened capacity of the obligor to meet its

fmancial commitments The ratings from AA to CCC may be modified by the addition of plus or minus sign to

show relative standing within the major rating categories stability rating of SR-3 indicates that the Trust has high

level of distributable cash flow generation stability relative to other income funds in the Canadian marketplace

The credit ratings accorded to the securities by the rating agencies are not recommendations to purchase hold or sell the

securities in as much as such ratings do not comment as to market price or suitability for particular investor There is

no assurance that any rating will remain in effect for any given period of time or that any rating will not be revised or

withdrawn entirely by rating agency in the future if in its judgment circumstances so warrant

Except as set forth above neither DBRS nor SP has announced that it is reviewing or intends to revise or withdraw the

ratings on the Trust

MATERIAL CONTRACTS

Except for contracts entered into in the ordinary course of business the only material contracts entered into by the Trust

within the most recently completed fmancial year or before the most recently completed financial year but which are

still material and are still in effect are the following

Declaration of Trust See Declaration of Trust and Description of Units

Holding Trust Note Indenture See Holding Trust Holding Trust Notes
Administration Agreement See Management of the Trust Administration Agreement
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Delegation Agreement See Management of the Trust Delegation Agreement

Voting and Exchanging Trust Agreement See Declaration of Trust and Description of Units Special Voting

Units

Unanimous Shareholders Agreement See Unanimous Shareholder Agreement

Support Agreement See Management of The Trust Administration Agreement

$75000000 Extendible Revolving Term Credit Facility Credit Agreement This is an unsecured three-year

extendible revolving letter of credit facility with The Bank of Nova Scotia maturing on September 30 2010

AltaGas may borrow up to $25.0 million by way of prime loans U.S base rate loans LIBOR loans or bankers

acceptances on the letter of credit facility Borrowing on the facility bear fees and interest at rates relevant to the

nature of the draw made

$375000000 Extendible Revolving Term Credit Facility Credit Agreement which was increased from

$300000000 in January 2008 This is an unsecured extendible revolving three-year credit facility with Royal Bank

of Canada Canadian Imperial Bank of Commerce Bank of Montreal The Bank of Nova Scotia Alberta Treasury

Branches and National Bank of Canada maturing on September 30 2010 Borrowings on the facility can be by way
of prime loans U.S base rate loans LIBOR loans bankers acceptances or documentary credits Borrowings on the

facility bear fees and interest at rates relevant to the nature of the draw made

Trust Indenture between the Trust and Computershare Trust Company of Canada dated May 12 2005 related to the

issuance and sale of debentures pursuant to the Trusts medium-term note program and

$250000000 Unsecured 18-month Credit Facility put in place March 2008 with syndicate of Canadian chartered

banks Borrowings on the facility bear fees and interest rates relevant to the nature of the draw and the facility

matures on September 28 2009

Copies of each of these documents have been filed on SEDAR at www.sedar.com

On February 25 2009 AltaGas announced that it had secured commitments for new $250000000 credit facility with

syndicate of chartered banks The new credit facility is expected to close in the first week of March 2009 AltaGas stated

that it intends to use the new credit facility to retire the existing $250000000 credit facility which matures on

September 28 2009 After closing the new credit agreement will be filed on SEDAR at www.sedar.com

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

The General Partner and AltaGas Ltd are not aware of any material interest direct or indirect of any director or officer

of the General Partner or AltaGas Ltd any director or officer of corporation that is an insider or subsidiary of the

Trust or any other insider of the Trust or any associate or affiliate of any such person in any transaction since the

commencement of the Trusts last three completed fmancial years or in any proposed transaction that has materially

affected or would materially affect the Trust or any of its subsidiaries

LEGAL PROCEEDINGS

AltaGas Ltd is not aware of any material legal proceedings to which the Trust or its affiliates is party or to which their

property is subject

INTERESTS OF EXPERTS

The auditors of the Trust are Ernst Young LLP Chartered Accountants 1000 4402d Ave S.W Calgary Alberta

T2P 5E9 Ernst Young LLP is independent in accordance with the Rules of Professional Conduct as outlined by the

Institute of Chartered Accountants of Alberta

ADDITIONAL INFORMATION

Additional information including directors and officers remuneration and indebtedness principal holders of the Trusts

securities options to purchase the Trusts securities and interests of insiders in material transactions where applicable

is contained in the Trusts 2009 Information Circular which is expected to be filed on or about March 20 2009 in

connection with the Annual and Special Meeting of unitholders to be held April 21 2009

Additional fmancial information is contained in the Trusts consolidated financial statements for the year ended

December 31 2008 and managements discussion and analysis contained in the 2008 Annual Report of the Trust

The Trust routinely files all required documents through the SEDAR system and on its own website Internet users may
retrieve such material through the SEDAR website www.sedar.com The Trusts website is located at www.altagas.ca

but the Trusts website is not incorporated by reference into this Annual Information Form
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TRANSFER AGENTS AND REGISTRARS
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The registrar and transfer agent for the Trust units and Exchangeable units is Computershare Trust Company of Canada

600 5308th Avenue S.W Calgary Alberta T2P 3S8 Tel 1-800-564-6253

The registrar and trustee for the Trusts medium-term notes is Computershare Trust Company of Canada 710 5308th

Avenue S.W Calgary Alberta T2P 3S8 Tel 1-800-564-6253

EFFECTIVE DATE

Unless otherwise specifically herein provided the information contained in this Annual Information Form is stated as at

December 31 2008
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SCHEDULE AUDIT COMMITTEE MANDATIL

Constitution

The Board of Directors the Board of AltaGas General Partner Inc the General Partner or the Corporation in

accordance with the Delegation Agreement among the Trust the General Partner and the Trustee has established an

Audit Committee the Committee to serve as the Audit Committee of the Trust Such Committee shall be in

compliance with the guidelines for corporate governance of The Toronto Stock Exchange TSX and any regulatory or

legal authority having jurisdiction over the Trust

The Committee shall supervise the audit of the Trusts financial records and will ensure the adequacy and effectiveness

of its policies and procedures regarding the Trusts financial reporting internal accounting fmancial controls

management information and risk management

II Membership

Following each annual meeting of unitholders of the Trust the Board shall elect from its Members not less than three

Directors to serve on the Committee the Members The Members and the Chair of the Committee are nominated and

elected by the Board Every Audit Committee Member must be

Director of the Corporation

Independent and

Financially literate

No Member of the Committee shall be an officer or employee of the Corporation or any other subsidiary or affiliate of

the Trust Any Member may be removed or replaced at any time by the Board and shall cease to be Member upon

ceasing to be Director of the Corporation Each Member shall hold office until the Member resigns or is replaced

whichever first occurs

The Board will appoint Member as Chair of the Committee on an annual basis

The Corporate Secretary of AltaGas Ltd shall be secretary to the Committee unless the Committee directs otherwise

III Meetings

The Committee shall convene no less than four times
per year at such times and places designated by its Chair or

whenever meeting is requested by Member the Board or an officer of the Corporation or of AltaGas Ltd

minimum of twenty-four 24 hours notice of each meeting plus copy of the proposed agenda shall be given to each

Member The Corporate Secretary and Members of management shall attend whenever requested to do so by Member

meeting of the Committee shall be duly convened if two Members are present Where the Members consent and

proper notice has been given or waived Members of the Committee may participate in meeting of the Committee by

means of such telephonic electronic or other communication facilities as permit all persons participating in the meeting

to communicate adequately with each other and Member participating in such meeting by any such means is deemed

to be present at that meeting

In the absence of the chair of the Committee the Members may choose one of the Members to be the chair of the

meeting

The external auditor will be given notice of and be provided the opportunity to attend every meeting of the Committee

The Audit Committee will hold in camera sessions with management the internal and external auditors as may be

deemed appropriate by the Members

Minutes shall be kept of all meetings of the Committee by the Corporate Secretary or designate of the Corporate

Secretary

IV Duties and Responsibilities

The Committee shall as permitted by and in accordance with the requirements of the Canada Business Corporations

Act the Delegation Agreement the Articles and By-Laws of the Corporation and any legal or regulatory authority

having jurisdiction periodically assess the adequacy of procedures for the public disclosure of financial information and

review on behalf of the Board and report to the Board the results of its review and its recommendation regarding all
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material matters of Financial Reporting and Audit nature including but not limited to the following main subject

areas

Financial Statements including Managements Discussion and Analysis

Reports to Unitholders and others

Annual and Interim Press releases regarding financial results

Internal controls

Audits and reviews of fmancial statements of the Trust and its subsidiaries

Filings to securities regulators

Review and approval of issuers hiring policies re current and former partners and employees of

the external auditor

Pre-approve non-audit work undertaken by the external audit firm

Accounting and Auditing Irregularity Reporting Policy and

Commodity risk management and related policies

The Committee shall ensure satisfactory procedures for receipt retention and resolution of complaints and for the

confidential anonymous submission by employees regarding any accounting internal accounting controls or auditing

matters

The full Board will be kept informed of the Committees activities by report at each regular meeting of the Board

The Committee will review the relevance and adequacy of this Mandate on at least an annual basis and will provide

recommendations to the Governance Committee of the Board

External Auditor

The Audit Committee shall recommend the appointment of the external auditor annually Once appointed by the

Unitholders the external auditor shall report directly to Audit Committee

The Audit Committee shall
pre-approve

all non-audit services provided by the external auditor and shall have direct

responsibility for overseeing the work of the external auditor engaged for the purpose of preparing or issuing an auditors

report or performing other audit review or attest services including the resolution of disagreements between the external

auditor and management

VI Relations with Management

The Committee will ensure that it coordinates its activities with the Chief Financial Officer on audit and financial matters

and will

Meet regularly with Management to discuss areas of concern

Review and assess the quality of the executives involved in fmancial reporting process and

Ensure Management provides adequate funding to the Committee so that it may independently engage and

remunerate the Auditor and any advisors

VII Committee Timetable

The major activities of the Committee will be outlined in an annual Schedule
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Altalias NEWS RELEASE

ALTAGAS CLOSES NEW $250 MILLION CREDIT FACILITY

Calgary Alberta March 10 2009 AltaGas Income Trust AltaGas or the Trust TSX ALA.UN today

announced that it has closed its previously announced $250 million credit facility with syndicate of eight

banks The credit facility retires $250 million credit facility that would have matured in September 2009 and

has an 18-month term expiring on August 13 2010 The Trust received strong bank support for the facility

with commitments exceeding $250 million

AltaGas Income Trust is one of Canadas largest and fastest growing energy infrastructure organizations The

Trust creates value by acquinng growing and optimizing gas and power infrastructure including focus on

renewable energy sources

AltaGas Income Trusts units are listed on the Toronto Stock Exchange under the symbol ALA.UN The Trust

is included in the SP1TSX Composite Index the SPFTSX Income Trust Index and the SP/TSX Capped

Energy Trust Index

This news release contains forward-looking statements When used in this news release the words may would could will

intend plan anticipate believe seek propose estimate expect and similarexpressions as they relate to the Trust or an

affiliate of the Trust are intended to identify fo4ward-looking statements In particular this news release contains foiward-Iooldng

statements with respect to among other things business objectives expected growth results of operations performance business

projects and opportunities and financial results These statements involve known and unknown risks uncertainties and other factors that

may cause actual results or events to differ materially from those anticIpated in such forward-locking statements Such statements reflect

the Trusts current views with respect to future events based on certain material factors and assumptions and are subject to certain risks

and uncertainties including without limitation changes in market competition governmental or regulatory developments general

economic conditions and other factors set out in the Trusts public disclosure documents Many factors could cause the Trusts actual

results performance or achievements to vary from those described in this news release including without lknltatlon those listed above

These factors should not be construed as exhaustive Should one or more of these risks or uncertainties materialize or should

assumptions underlying forward-looking statements prove incorrect actual results may vary materially from those described In this news

release as intended planned anticipated believed sought proposed estimated or expected and such forward-looking statements

included in or incorporated by reference in this news release should not be unduly relied upon Such statements speak only as of the

date of this news release The Trust doss not intend and does not assume any obligation to update these forward-looking statements

The forward-looking statements contained in this news release are expressly qualified by this cautionary statement

For further information contact

Media Investment Community Website www.altagas.ca

Adrianne Hartley Sheena McKellar Investor Relations

403 691-9873 403 691-9855 1-877-691-7199

pdrlanne.hart1evaaltaaas.ca sheena.mckelIaraItaaas.ca lnvestor.relat1onslaltaoas.ca
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CERTIFICATE OF COMPLIANCE

TO The Securities Commission or other Securities Regulatory Authority in each of the

Provinces of Canada

RE Annual Undertaldng Pursuant to National Policy 41-102 Income Trusts and Other

Indirect Offerings to be filed Concurrently with the Annual Financial Statements

AltaGas Ltd AltaGas in its capacity as the administrator of AltaGas Income Trust the

Trust hereby certifies for and on behalf of the Trust that the Trust has complied with the

undertaking dated June 2004 given by the Trust in relation to the offering of trust units

by way of short form prospectus of the Trust dated June 2004 except any references

therein to Ontario Securities Commission Rule 61-501 and Quebec Policy Statement Q-27

should be read as references to Multilateral Instrument 61-101 Protection of Minority

Security Holders in Special Transactions from and alter February 12008

DATED March 12th 2009

ALTAGAS INCOME TRUST by its

administrator ALTAGAS LTD

By David Cornhill

David Cornhill

Chairman and Chief Executive Officer
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Dated March 2009
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ALTAGAS INCOME TRUST

March 2009

Dear Unitholder

Please accept this as my personal invitation for you to attend the Annual and Special Meeting of the

unitholders of AltaGas Income Trust the Trust to be held on Tuesday April 21 2009 at 300 p.m Calgary

time at the Metropolitan Centre 333 4th Avenue S.W Calgary Alberta

The Notice of Meeting and Management Information Circular attached to this letter provide details as to

the fonnal business items to be considered at the meeting as well as information on the Trusts executive

compensation and approach to governance In addition to the formal business items will be presenting an

overview of the Trusts results for the financial year ended December 31 2008 and discussing the Trusts strategy

for the future The meeting is also an opportunity for you to meet the board of directors of AltaGas General Partner

Inc and the senior executives of AltaGas Ltd

If you are unable to attend the meeting in person encourage you to complete the enclosed form of proxy

or if applicable voting instruction form and return it within the time frames indicated so that your vote is counted at

the meeting If you are unable to attend the meeting in person you may also listen to live webcast which will be

available on the Trusts website at www.altagas.ca commencing at 300 p.m Calgary time on Tuesday April 21

2009 however you will not be able to vote or otherwise participate in the meeting via the webcast

Information concerning the Trusts consolidated financial and operational performance for the financial

year
ended December 31 2008 is presented in the 2008 Annual Report Further information is available on the

Trusts website at www.altagas.ca

appreciate your continued support of the Trust and look forward to seeing you at the meeting

Yours truly

ALTAGAS INCOME TRUST by its

administrator ALTAGAS LTD

David Cornhil

David Cornhill

Chairman and Chief Executive Officer
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ALTAGAS INCOME TRUST

NOTICE OF THE ANNUAL AND SPECIAL MEETING OF UNITHOLDERS
TO BE HELD ON APRIL 21 2009

NOTICE IS HEREBY GIVEN that the Annual and Special Meeting the Meeting of the holders

Unitholders of trust units Trust Units of AltaGas Income Trust the Trust will be held at the

Metropolitan Centre 333 4th Avenue S.W Calgary Alberta on Tuesday April 21 2009 at 300 p.m Calgary

time for the following purposes

to receive the annual report of the directors of AltaGas General Partner Inc the General Partner on

behalf of the Trust to the Unitholders and the consolidated financial statements of the Trust for the
year

ended December 31 2008 and the auditors report thereon

to fix the number of directors of the General Partner to consider the nominees standing for election as

directors of the General Partner and to direct Computershare Trust Company of Canada as trustee of the

Trust to cause the election of the directors of the General Partner

to appoint Ernst Young LLP as auditors of the Trust and to authorize the directors of the General Partner

to fix Ernst Young LLPs remuneration in that capacity

to consider and if thought fit to pass an ordinary resolution in the form set forth in the enclosed

Management Information Circular of the Trust dated March 2009 the Circular approving all

unallocated options to acquire Trust Units under the Trusts Trust Unit Option Plan

to consider and if thought fit to pass an ordinary resolution approving an amendment to the Trusts Trust

Unit Option Plan to limit the number of options issuable to non-employee directors to one 1% percent of

the then issued and outstanding Trust Units including exchangeable limited partnership units and to limit

the value of options issuable to non-employee directors to $100000 within any fiscal year

to consider and if thought fit to pass an ordinary resolution in the form set forth in Schedule to the

Circular approving amendments to the amendment provisions of the Trusts Trust Unit Option Plan and

to transact such other business as may properly be brought before the Meeting or any adjournments

thereof

Information relating to the matters to be brought before the Meeting is set forth in the Circular

which accompanies this notice and which is expressly made part of this notice

DATED at Calgary Alberta as of the 3rd day of March 2009

BY ORDER OF THE BOARD OF DIRECTORS

of ALTAGAS GENERAL PARTNER INC for

and on behalf of ALTAGAS INCOME TRUST

David Cornhil

David Cornhill

Chairman and Chief Executive Officer



Unitholders of record at the close of business on February 26 2009 the Record Date will receive

notice of and be entitled to attend and vote at the Meeting No Unitholder who becomes Unitholder after the

Record Date will be entitled to attend or vote at the Meeting

Unitholder who is unable to attend the Meeting in person is requested to complete and sign the

enclosed form of proxy and to deliver it by regular mail to Computershare Trust Company of Canada

100 University Ave 9th Floor Toronto Ontario M5J 2Y1 or to send it by courier or hand delivery to

Computershare Trust Company of Canadas Calgary office at 600 530 8th Avenue S.W Calgary Alberta

T2P 3S8 In order to be valid and acted upon at the Meeting the form of proxy must be received no later than

300 p.m Calgary time on the second business day before the date of the Meeting or any adjournments

thereof or be deposited with the Chairman of the Meeting prior to its commencement

Holders of Class limited partnership units LP Units in the capital of AltaGas Holding

Limited Partnership No of record at the close of business on the Record Date will be entitled to receive notice

of and to attend and vote at the Meeting

Holders of LP Units who are unable to attend the Meeting in person are requested to complete and

sign the enclosed Voting Instruction Form and deliver it by regular mail to Computershare Trust Company of

Canada 100 University Ave 9th Floor Toronto Ontario M5J 2Y1 or to send it by courier or hand delivery to

Computershare Trust Company of Canadas Calgary office at 600 530 8th Avenue S.W Calgary Alberta

T2P 3S8 In order to be valid and acted upon at the Meeting the Voting Instruction Form must be received no

later than 300 p.m Calgary time on the second business day before the date of the Meeting or any

adjournments thereof or be deposited with the Chairman of the Meeting prior to its commencement
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ALTAGAS INCOME TRUST

MANAGEMENT INFORMATION CIRCULAR

GENERAL PROXY INFORMATION

Solicitation of Proxies

This management information circular Information Circular is furnished in connection with the

solicitation of proxies on behalf of Computershare Trust Company of Canada the Trustee in its capacity

as trustee of AltaGas Income Trust the Trust by AltaGas General Partner Inc the General Partner

the delegate of the Trustee for use at the Annual and Special Meeting the Meeting of the holders

Unitholders of trust units Trust Units of the Trust to be held at the Metropolitan Centre 333 4th

Avenue S.W Calgary Alberta on Tuesday April 21 2009 at 300 p.m Calgary time and at any

adjournments thereof for the purposes set out in the accompanying notice of meeting the Notice of

Meeting Although it is expected that the solicitation of proxies will be primarily by mail proxies may also be

solicited personally or by telephone facsimile or e-mail by regular employees of AltaGas Ltd AltaGas

Pursuant to National Instrument 54-101 Communication with Beneficial Owners of Securities of Reporting Issuer

arrangements have been made with clearing agencies brokerage houses and other financial intermediaries to

forward proxy solicitation material to the beneficial owners of the Trust Units and the Exchangeable Units as

hereinafter defined The cost of any such solicitation will be borne by the Trust Information contained herein is

given as of the date hereof unless otherwise specifically stated

The Voting and Exchange Trustee as hereinafter defined has sent copies of the Notice of Meeting to the

holders of the Exchangeable Units together with copies of this Information Circular and the related meeting

materials and statement as to the manner in which those holders may instruct the Voting and Exchange Trustee to

exercise the votes attaching to the Special Voting Unit as hereinafter defined entitled Where applicable

Unitholders herein means the holders of Trust Units and the Voting Exchange Trustee as holder of the Special

Voting Unit

For the purpose of this Information Circular unless the context otherwise requires capitalized terms shall

have the meanings ascribed to those terms in the declaration of trust dated as of March 26 2004 between the initial

Unitholder and the Trustee as amended by first supplemental indenture dated as of April 30 2004 the declaration

of trust as amended being referred to herein as the Declaration of Trust copy of the Declaration of Trust is

available to Unitholders from the head office of AltaGas on demand and upon payment of reasonable reproduction

costs or alternatively under the Trusts profile at www.sedar.com

Appointment of Proxy

Unitholders who wish to vote their Trust Units should complete sign and deliver by regular mail the

enclosed form of proxy to the Trusts registrar and transfer agent Computershare Trust Company of Canada

Computersh are 100 University Avenue Floor Toronto Ontario M5J 2Y Attention Proxy Department

or send it by courier or hand delivery to Computershares Calgary office at 600 530 8th Avenue S.W Calgary

Alberta T2P 3S8 In order to be valid and acted upon at the Meeting form of proxy must be received no later

than 300 p.m Calgary time on the second business day before the date of the Meeting or any adjournments

thereof or be deposited with the Chairman of the Meeting prior to the commencement thereof By resolution of the

board of directors of the General Partner the board of directors the record date for the Meeting has been

established as February 26 2009 the Record Date Only Unitholders of record as at the close of business on the

Record Date will receive notice of and be entitled to attend and vote at the Meeting Unitholder of record on the

Record Date will be entitled to vote those Trust Units included in the list of Unitholders entitled to vote at the

Meeting prepared as at the Record Date even though the Unitholder may subsequently dispose of his or her Trust

Units No Unitholder who has become Unitholder after the Record Date shall be entitled to attend or vote at the

Meeting or any adjournments thereof



The document appointing proxy shall be in writing and shall be executed by the Unitholder or his

attorney authorized in writing or if the Unitholder is corporation under its corporate seal or by an officer or

attorney thereof duly authorized

Unitholder submitting form of proxy has the right to appoint person to represent him or her at

the Meeting who need not be Unitholder other than the persons designated in the form of proxy furnished

on behalf of the Trustee by the General Partner To exercise that right the name of the Unitholders

appointee should be legibly printed in the blank space provided In addition the Unitholder should notify the

appointee of his or her appointment obtain his or her consent to act as appointee and instruct him or her on

how the Unitholders Trust Units are to be voted

Holders of Exchangeable Units who wish to vote at the Meeting should complete and deliver their voting

instructions in the manner contemplated in the Voting Instruction Form provided by the Voting and Exchange
Trustee in conjunction with this Information Circular Those instructions may be delivered by regular mail to

Computershare 100 University Avenue 9th Floor Toronto Ontario M5J 2Y Attention Proxy Department or
sent by courier or hand delivery to Computershares Calgary office at 600 530 8th Avenue S.W Calgary Alberta

T2P 3S8 In order to be valid those instructions must be received by the Voting and Exchange Trustee not later

than 300 p.m Calgary time on the second business day before the date of the Meeting or any adjournments

thereof or deposited with the Chairman of the Meeting prior to the commencement thereof

Only holders of Exchangeable Units of record as at the close of business on the Record Date are entitled to

receive notice of and to direct the Voting and Exchange Trustee regarding voting at the Meeting Holders of

Exchangeable Units of record on the Record Date will be entitled to direct the voting of the corresponding votes

attached to the Special Voting Unit to the extent of the rights attached to the Exchangeable Units included in the

lists of those holders prepared as at the Record Date even though any such holder may subsequently dispose of

those Exchangeable Units

Revocation of Proxy

Unitholder who has submitted form of proxy as directed hereunder may revoke it at any time prior to

the exercise thereof If
person who has given proxy attends personally at the Meeting at which that proxy is to

be voted that person may revoke the proxy and vote in person In addition to the revocation in any other manner

permitted by law proxy may be revoked by instrument in writing executed by the Unitholder or his attorney or

authorized agent and deposited either at the office of Computershare at 600 530 8th Avenue S.W Calgary

Alberta T2P S8 at any time up to 300 p.m Calgary time on the last business day before the date of the Meeting

or any adjournments thereof or with the Chairman of the Meeting on the day of the Meeting or any

adjournments thereof in either case prior to its commencement and upon either of those deposits the proxy is

revoked

holder of Exchangeable Units who has submitted instructions to the Voting and Exchange Trustee with

respect to the exercise of votes attached to the Special Voting Unit may revoke those instructions at any time prior to

the exercise thereof In addition to the revocation in any other manner permitted by law voting instructions

provided to the Voting and Exchange Trustee may be revoked by instrument in writing executed by the holder of the

Exchangeable Units or his attorney or authorized agent and deposited with the Voting and Exchange Trustee at 600
530 8th Avenue S.W Calgary Alberta T2P 3S8 at any time up to 300 p.m Calgary time on the last business

day before the date of the Meeting or any adjournments thereof or with the Chairman of the Meeting on the day

of the Meeting or any adjournments thereof in either case prior to its commencement and upon either of those

deposits the voting instructions are revoked

Exercise of Discretion by Proxy

The Trust Units represented by proxy will be voted on any ballot at the Meeting and where the Unitholder

specifies choice with respect to any matter to be voted upon those Trust Units shall be voted on or shall be

withheld from voting on any ballot in accordance with the specification so made In the absence of any such

specification those Trust Units will be voted in favour of the proposed resolutions contained herein The

persons appointed under the form of proxy furnished on behalf of the Trustee by the General Partner are

conferred with discretionary authority with respect to amendments or variations of those matters specified in

the proxy and Notice of Meeting and as to other matters which may be properly brought before the Meeting



At the time of mailing of this Information Circular neither the Trustee nor the General Partner knew of any

such amendment variation or other matter

Each holder of an Exchangeable Unit on the Record Date is entitled to direct the Voting and Exchange

Trustee to exercise the part of the Equivalent Vote Amount as hereinafter defined attached to the Special Voting

Unit corresponding to the Exchangeable Units held by that holder Alternatively that holder is entitled to direct the

Voting and Exchange Trustee to give proxy to that holder or his designee to personally exercise those votes or to

designated agent or other representative of the General Partner The Voting and Exchange Trustee will exercise

each vote attached to the Special Voting Unit only as directed by the holder of an Exchangeable Unit and in

the absence of instructions from holder as to voting will not exercise those votes

Notice to Beneficial Holders of Trust Units

The information set forth in this section is of significant importance to many Unitholders as substantial

number of the Unitholders do not hold Trust Units in their own name Unitholders who do not hold their Trust Units

in their own name referred to herein as Beneficial Unitholders should note that only proxies deposited by

Unitholders whose names appear on the records of the Trust as the registered holders of Trust Units can be

recognized and acted upon at the Meeting or any adjournments thereof If Trust Units are listed in an account

statement provided to Unitholder by broker then in almost all cases those Trust Units will not be registered in

the Unitholders name on the records of the Trust Those Trust Units will more likely be registered under the name

of the Unitholders broker or an agent of that broker In Canada the vast majority of those Trust Units are registered

under the name of CDS Co the registration name for CDS Clearing and Depository Services Inc which acts as

nominee for many Canadian brokerage firms Trust Units held by brokers or their nominees can only be voted for

or against resolutions upon the instructions of the Beneficial Unitholder Without specific instructions the

broker/nominees are prohibited from voting Trust Units for their clients The Trust does not know for whose benefit

the Trust Units registered in the name of CDS Co broker or another nominee are held

Applicable regulatory policy requires intermediaries such as brokers or other nominees to seek voting

instructions from Beneficial Unitholders in advance of Unitholders meetings Every intermediary/broker has its

own mailing procedures and provides its own return instructions which should be carefully followed by Beneficial

Unitholders in order to ensure that their Trust Units are voted at the Meeting or any adjournments thereof Often

the form of proxy supplied to Beneficial Unitholder by its broker is identical to the form of proxy provided to

registered Unitholders however its purpose is limited to instructing the registered Unitholder how to vote on behalf

of the Beneficial Unitholder Beneficial Unitholders who wish to appear in person and vote at the Meeting should

be appointed as their own representatives at the Meeting in accordance with the directions of their intermediaries

The majority of brokers now delegate responsibility for obtaining instructions from clients to Broadridge Financial

Solutions Inc Broadridge Broadridge typically mails scannable voting instruction form in lieu of the form

of proxy The Beneficial Unitholder is requested to complete and return the voting instruction form to Broadridge

by mail or facsimile Alternatively the Beneficial Unitholder can call toll-free telephone number to vote the Trust

Units held by the Beneficial Unitholder or access Broadridges dedicated voting website at

www.proxyvotecanada.com to deliver the Beneficial Unitholders voting instructions Broadridge then tabulates the

results of all instructions received and provides appropriate instructions respecting the voting of Trust Units to be

represented at the Meeting or any adjournments thereof Beneficial Unitholder receiving voting instruction

form cannot use that voting instruction form to vote Trust Units directly at the Meeting or any adjournments

thereof as the voting instruction form must be returned as directed by Broadridge well in advance of the Meeting or

any adjournments thereof as the case may be in order to have the Trust Units voted

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

Trust Units

The Trust is authorized to issue an unlimited number of Trust Units As at the Record Date 76283955

Trust Units were issued and outstanding Unitholders of record are entitled to notice of and to attend at the Meeting

in person or by proxy and to one vote per Trust Unit held on any ballot thereat All votes on matters to be brought

before the Meeting that require approval by special resolution shall be conducted by poii



When any Trust Unit is held jointly by several persons any one of them may vote at the Meeting in person

or by proxy in respect of such Trust Unit but if more than one of them shall be present at the Meeting in person or

by proxy and such joint owners or their proxies so present disagree as to any vote to be cast such vote purporting to

be executed by or on behalf of Unitholder shall be deemed valid unless challenged at or prior to its exercise and

the burden of proving invalidity shall rest on the challenger

Exchangeable Units

In accordance with Voting and Exchange Trust Agreement dated May 2004 the Voting ad
Exchange Trust Agreement among the Trust AltaGas Holding Limited Partnership No AltaGas LP
AltaGas Holding Limited Partnership No AltaGas LP and Computershare Trust Company of Canada in

its capacity as voting and exchange trustee the Voting and Exchange Trustee the Trust issued special voting

unit the Special Voting Unit to the Voting and Exchange Trustee for the benefit of the holders other than the

Trust and its affiliates of the Class limited partnership units of AltaGas LP the LP Units and the

Class limited partnership units of AltaGas LP the LP Units and together with the LP Units

referred to collectively as the Exchangeable Units The Special Voting Unit carries number of votes

exercisable at the Meeting equal to the product of the number of Exchangeable Units outstanding on the Record

Date multiplied by the number of votes to which holder of one Trust Unit is entitled the Equivalent Vote

Amount

As at the Record Date AltaGas LP had 2121053 issued and outstanding LP Units exchangeable

in the aggregate into 2121053 Trust Units As at the Record Date AltaGas LP had no issued and outstanding

LP Units

Principal Holders of Trust Units and Exchangeable Units

To the best of the knowledge of the board of directors and the executive officers of AltaGas no person or

company beneficially owns or controls or directs directly or indirectly Trust Units and Exchangeable Units

carrying in aggregate 10 percent or more of the votes attached to all of the issued and outstanding Trust Units and

the Special Voting Unit

QUORUM FOR MEETING

At the Meeting quorum shall consist of two or more individuals present in person either holding

personally or representing as proxies not less in aggregate than percent of the votes attached to all issued and

outstanding Trust Units and the Special Voting Unit If quorum is not present at the Meeting within 30 minutes

after the time fixed for the holding of the Meeting the Meeting shall stand adjourned to such day being not less than

seven days later and to such place and time as may be determined by the Chairman of the Meeting At that

adjourned Meeting the Unitholders present either personally or by proxy shall constitute quorum

APPROVAL REQUIREMENTS

The specific resolutions that Unitholders will be asked to approve at the Meeting include resolutions

regarding the election of the directors of the General Partner the appointment of the auditors of the Trust the

approval of unallocated Trust Unit Options pursuant to the Trust Unit Option Plan each as defined below and

amendments to the Trust Unit Option Plan

In order to be effective the foregoing resolutions require the approval of more than 50 percent of the votes

cast in respect of those resolutions by or on behalf of Unitholders present in person or represented by proxy at the

Meeting

MATTERS TO BE CONSIDERED AT THE MEETING

Financial Statements

At the Meeting the consolidated financial statements of the Trust for the
year

ended December 31 2008

and the auditors report thereon will be presented These consolidated financial statements and Managements
Discussion and Analysis relating thereto are included in the 2008 Annual Report of the Trust



Election of Directors

The board of directors currently consists of nine members all of whom are elected annually It is proposed

that the number of directors of the General Partner to be elected be fixed at nine and that the Trustee be directed to

cause the persons named below to be elected as directors of the General Partner

The following nine nominees are proposed by the General Partner on behalf of the Trustee as the nominees

for election as directors of the General Partner to serve until the next annual meeting of Unitholders or until their

successors are duly elected or appointed

David Cornhill

Allan Edgeworth

Hugh Fergusson

Denis Fonteyne

Daryl Gilbert

Robert Hodgins

Myron Kanik

David Mackie

Neil McCrank

If any vacancies occur in the slate of those nominees because any nominee is unable to serve or will not

serve the discretionary authority conferred by the proxies will be exercised to grant approval to the Trustee to vote

for the election of any other person or persons nominated by the General Partner on behalf of the Trustee The

names of the nominees for election as directors their municipalities of residence age present principal occupations

and their principal occupations during the last five years whether they are independent within the meaning of

NI 58-101 as hereinafter defined the year in which each became director of the General Partner and the number

of Trust Units Exchangeable Units Trust Unit Options RUs and PUs as hereinafter defined if any beneficially

owned or over which control or direction is exercised by those persons as at the Record Date their board and

committee membership and attendance and other public board memberships are as follows

Name of Proposed Nominee Background Board Attendance

Committee Membership and

Attendance

and

Outside_Directorships

David Cornhill David Comhill is Chairman and Attendance

Calgary Alberta Canada
Chief Executive Officer of

Board Chair 9/9

Age2 55 AltaGas and the General Partner 100%
Chairman and Chief Executive

Officer of the General Partner Mr Cornhill is founding Environment Occupational

and AltaGas member of AltaGas Services
Health and Safety 4/5

Inc predecessor to the Trust 80%
Non-Independent Director3 He has served as Chairman and

Chief Executive Officer since Current Public Board
Director since May 2004

AltaGas Services Inc.s inception Memberships

Director of AltaGas Services on April 1994 and was
AltaGas Utility Group Inc

Inc from March 28 1994 to appointed as director of the

April 30 2004 General Partner on May 2004

Prior to forming AltaGas

Ownership Services Inc Mr Comhill
Trust Units 325830

served in the capacities of Vice
Exchangeable Units 692742

President Finance and
Total Equivalent

Administration and Treasurer at

Trust Units 1018572
Alberta and Southern Gas Co

TrustUnitOptions 100000
Ltd from 1991 to 1993 and as

RUs 40000 President and Chief Executive

PUs 118085
Officer until March 31 1994



Name of Proposed NomineeW Background Board Attendance

Committee Membership and

Attendance

and

Outside_Directorships

Allan Edgeworth Allan Edgeworth has been the Attendance

Calgaiy Alberta Canada President of ALE Energy Inc
Board 9/9

Age2 58 private consulting company
100%

Independent Director since January 2005 and is

Commission Member of the Audit 6/6
Director since March 2005

Alberta Securities Commission 100%

Ownership Mr Edgeworth was the
Environment Occupational

Trust Units 3000 President and CEO of Alliance Health and Safety 5/5

Exchangeable Units Nil
Pipeline Ltd from 2001 until 100%

Total Equivalent December 2004 Mr Edgeworth
Trust Units 3000

joined Alliance Pipeline Ltd in Current Public Board

Trust Unit Options 60000
1998 as Executive Vice Memberships

RUs 1750 President and Chief Operating
Emera IncPUs Nil

Officer
Pembina Pipeline Corporation

Administrator of Pembina Pipeline

Income Fund

Hugh Fergusson Mr Fergusson is currently the Attendance

Calgary Alberta Canada President of Argyle Resources
Board 6/6

Aget2 61 Inc private energy consulting
100%

Independent Director organization and is senior

affiliate of the Implementation Audit 2/2
Director since May 2008

Advisory Group Ltd 100%
Ownership government relations and project

Trust Units 5935 management firm He is also Environment Occupational

Exchangeable Units Nil
director of the Canadian Energy

Health and Safety 1/1

Total Equivalent
Research Institute the Alberta 100%

Trust Units 5935 Electric System Operator and
Current Public Board

Trust Unit Options 45000
Galileo Educational Network

Memberships
RUs 750 Mr Fergusson was director of

Provident Energy Ltd Delegate ofPUs Nil
Taylor Gas Liquids Ltd general

the trustee of Provident Energy
partner of Taylor NGL Limited

Trust
Partnership from January

Canexus Limited Administrator of
2005 until January 10 2008

Canexus Income Fund

Mr Fergusson was employed for

over 25 years with The Dow
Chemical Company an

international chemicals company

listed on numerous stock

exchanges prior to his

retirement in 2004 as the Vice

President Hydrocarbons and

Energy of Dow Chemical

Canada Inc



Name of Proposed Nomineet1 Background Board Attendance

Committee Membership and

Attendance

and

Outside_Directorships

-- Denis Fonteyne Denis Fonteyne is the President Attendance

Calgary Alberta Canada of Dendon Resources Ltd
Board 9/9

Age2 73 private consulting company has

100%
Independent Director been natural gas industry

consultant since 1997 and brings Human Resources
Director since May 2004

over 40 years of industry and Compensation 4/4

Director of AltaGas Services experience to the board of 100%
Inc from September 1998 to

directors Mr Fonteyne has held

April 30 2004
number of senior executive Environment Occupational

positions in the oil and gas
Health and Safety 5/5

Ownership industry including years of Chair 100%
Trust Units 23306 employment by CanStates Gas

Current Public Board
Exchangeable Units 14894 Marketing Ltd prior to his

Memberships
Total Equivalent retirement as Executive Vice-

Trust Units 38200 President in 1996 Mr Fonteyne is not member of

Trust Unit Options 40000 any other public boards

RUs 1750

PUs Nil

Daryl Gilbert Daryl Gilbert joined JOG Capital Attendance

Calgary Alberta Canada Inc in May 2008 as Managing

Age2 57 Director and Investment
Board 8/9

Independent Director Committee Member and prior
89%

thereto was an independent Audit 6/6

Director since May 2004 businessman since January 2005 100%
Director of AltaGas Services

Prior to that Mr Gilbert was

Inc from May 2000 to April
President and Chief Executive Human Resources and

30 2004
Officer of Gilbert Laustsen Jung Compensation Chair 4/4

Associates Ltd an engineering 100%

Ownership consulting finm
Current Public Board

Trust Units 900
Memberships

Exchangeable Units Nil

Total Equivalent Crocotta Energy Inc

Trust Units 900 Falcon Oil Gas Ltd

Trust Unit Options 40000 Galleon Energy Inc

RUs 1750 MOM Energy Corp
PUs Nil Nexstar Energy Ltd

Penn West Petroleum Ltd

Administrator of Penn West

Energy Trust

Seaview Energy Inc

Spry Energy Ltd

Zedi Inc



Name of Proposed Nominee Background Board Attendance

Committee Membership and

Attendance

and

Outside Directorships

Robert Hodgins Robert Hodgins has been an Attendance

Calgary Alberta Canada independent businessman since

Age2 57 November 2004 Prior to that
Board 9/9

Independent Director Mr Hodgins served as the Chief
100%

Financial Officer of Pengrowth Audit Chair 6/6
Director since March 2005

Corporation from 2002 to 2004 100%
Ownership

Prior to that Mr Hodgins held

Trust Units 2000
the position of Vice President Governance 4/4

Exchangeable Units Nil
and Treasurer of Canadian 100%

Total Equivalent
Pacific Limited from 1998 to

Current Public Board

Trust Units 2000
2002 and was Chief Financial

Memberships
Trust Unit Options 60000

Officer of TransCanada

RUs 1750 PipeLines Limited from 1993 to Enerfiex Holdings General Partner

PUs Nil 1998 Ltd Administrator of Enerfiex

Systems Income Fund

EnerMark Inc Delegate of the

trustee of Enerplus Resources

Fund
Fairborne Energy Ltd

MGM Energy Corp

Myron Kanik Myron Kanik has been the Attendance

Calgary Alberta Canada President of Kanik and

Age2 68 Associates Ltd an energy

Board 9/9

industry consulting company
100%

Lead Director
since 1999 Mr Kanik was Governance Chair 4/4

Independent Director
President of the Canadian 100%
Energy Pipeline Association

Director since May 2004 from 1993 to 1999 and prior
Human Resources and

thereto was with the Alberta Compensation 4/4

Director of AltaGas Services

Department of Energy where he 100%
Inc from June 2001 to April

served in various capacities
Current Public Board30 2004

including Deputy Minister

Memberships
Ownership

Trust Units 28329 Pembina Pipeline Corporation

Exchangeable Units 15631 Administrator of Pembina Pipeline

Total Equivalent Income Fund

Trust Units 43960

Trust Unit Options 40000

RUs 1750

PUs Nil

David Mackie David Mackie is U.S-based Attendance

Houston Texas U.S.A natural gas industry consultant

Age2 71 and venture capital investor
Board 9/9

Mr Mackie brings broad range
100%

Independent Director
of experience to the board of

Governance 4/4

Director since May 2004 directors having spent more 100%
than 32 years in various

Director of AltaGas Services executive capacities primarily Human Resources

Inc from January 12 1995 to with El Paso Natural Gas Co and Compensation 4/4

April 30 2004 and Transco Energy Co He also 100%
has extensive consulting

Current Public BoardOwnership
experience

with many senior

MembershipsTrust Units 1120941

Exchangeable Units Nil
energy companies and the

Maritimes and Northeast Mr Mackie is not member of anyTotal Equivalent
Pipeline Project other public boards

Trust Units 1120941

Trust Unit Options 40000

RUs 1750

PUs Nil



Name of Proposed Nomlnee1 Background Board Attendance

Committee Membership and

Attendance

and

Outside Directorships

Neil McCrank Q.C Neil McCrank is counsel to the Attendance

P.Eng Calgary office of Borden Ladner
Board 9/9

Calgary Alberta Canada Gervais LLP Mr McCrank was

Age2 65 Chairman of the Alberta Energy
100%

and Utilities Board from 1998 to Governance 3/3

Independent Director 2007 Prior thereto he was with 100%
Director since December 10 the Alberta Department of

2007
Justice serving in various Environment Occupational

capacities including Deputy
Health and Safety 1/3

Ownership Minister of Justice from 1989 to 33%
TrustUnits 5000 1998 He currently serves as

CurrentPublicBoard
Exchangeable Units Chairman of the Canadian

Memberships
Total Equivalent Energy Research Institute and

Trust Units 5000 Chairman of the Canadian Petrobank Energy and Resources

Trust Unit Options 45000 Association of the World Ltd

RUs 1250 Petroleum Council and is

PUs Nil consultant to all provincial and

territorial governments in

Canada with respect to justice

issues

Notes

At the Record Date the nominees for directors of the General Partner collectively held approximately 2.9 percent of the

total issued and outstanding Trust Units The information as to the Trust Units and Exchangeable Units owned

includes both Trust Units beneficially owned directly or indirectly and Trust Units and Exchangeable Units over

which control or direction is exercised and has been furnished by each of the nominees as of the Record Date

The Trust has approved retirement policy for directors pursuant to which the directors agree to retire from the board

of directors at age 75

Mr David Cornhill as Chief Executive Officer of the General Partner and member of management is not considered

independent

Mr Daryl Gilbert director of the General Partner has been director of Globel Direct inc Globel since

December 1998 Globel was the subject of cease trade orders issued by the Alberta Securities Commission ASC
on November 22 2002 and the British Columbia Securities Commission BCSC on November 20 2002 for failure

to file certain financial statements Globel filed such financial statements and the cease trade orders were removed on

December 20 2002 and December 23 2002 respectively On June 12 2007 Globel was granted protection from its

creditors by the Court of Queens Bench of Alberta pursuant to the Companies Creditors Arrangement Act which

protection expired on December 2007 following which the monitor was discharged on December 12 2007 and

receiver/manager was appointed Subject to the completion of matters relating to the wind-up of the administration of

the receivership the receiver was discharged on September 2008 Globel has ceased operations and as result

became the subject of cease trade orders issued by the ASC on September 24 2008 and the BCSC on September 30
2008 for failure to file certain disclosure documents

Mr Fergusson was appointed to the board of directors on May 2008 Attendance figures are with respect to

meetings that took place subsequent to Mr Fergussons appointment

Mr McCrank was appointed to the Governance Committee and the Environment Occupational Health and Safety

Committee on February 27 2008 Attendance figures for the committee meetings are with respect to meetings that

took place subsequent to Mr McCranks appointment Mr McCrank was unable to attend two Environment

Occupational Health Safety Committee meetings because on late notice he was required to meet with the Minister

of Indian and Northern Affairs Canada in his role as Special Representative for the Northern Regulatory Improvement

Initiative and ii one meeting was rescheduled thereby conflicting with prior obligation

Appointment of Auditors

Unless it is specified in proxy that the Unitholder withholds approval for the Trustee to cause the

appointment of Ernst Young LLP EY as auditors of the Trust the persons named in the enclosed form of

proxy intend to grant approval to the General Partner on behalf of the Trustee to cause the appointment of EY as

auditors of the Trust to hold office until the next annual meeting of Unitholders following the Meeting with

remuneration to be determined by the General Partner Fees paid to EY during 2007 and 2008 were as follows
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Category of External Auditor Service Fee 2008 2007

Audit Fees $721392 $676719

Audit-Related Fees $52907 $14712

Tax Fees2 $29031

All Other Fees3 $369539 $278724

TOTAL $1143838 $999186

Notes

Represent the aggregate fees billed by EY for assurance and related services that were reasonably related to the

performance of the audit or review of the Trusts financial statements and were not reported under Audit Fees The

nature of the services was for accounting advice

Represent the aggregate fees billed by EY for professional services for tax compliance tax advice and tax planning

The nature of the services was tax services and tax planning

Represent the aggregate fees billed by EY for products and services other than those reported with respect to the

other categories of service fees The nature of the services was for translation services and non-audit/tax related fees

The foregoing information is also set forth in the Trusts Annual Information Form for the
year

ended

December 31 2008 under the heading General Partner Directors and Officers External Auditor Service Fees

by Category

EY were the auditors of AltaGas Services Inc the predecessor to AltaGas since April 30 1997 and

became the auditors of the Trust on May 2004 the effective date of the plan of arrangement pursuant to which the

Trust was created and acquired the business of AltaGas Services Inc the Arrangement

Representatives of EY will be present at the Meeting and will have the opportunity to make statement

and to respond to appropriate questions

Approval of Unallocated Trust Options under Trust Unit Option Plan

The Trust Unit Option Plan

AltaGas maintains Trust Unit Option Plan the Trust Unit Option Plan as continuing form of long-

term variable compensation incentive for directors officers employees consultants and other personnel of the Trust

and any of its subsidiaries including AltaGas The quantum and granting of Trust Unit options Trust Unit

Options is related to individual performance and used as an incentive to attract retain and motivate highly

qualified staff Factors considered in granting new Trust Unit Options and the terms of those Trust Unit Options will

include the extent to which individual performance targets were achieved and the level of Trust Unit Options

granted to similarly placed and qualified individuals in AltaGas and comparable corporations

As at the Record Date 2942500 Trust Unit Options representing approximately 3.8 percent of the

aggregate issued and outstanding Trust Units and Exchangeable Units as at that date are currently issued and

outstanding under the Trust Unit Option Plan As result there are currently 4898001 unallocated Trust Unit

Options

Please refer to Compensation Discussion and Analysis Compensation Mix Long Term Incentives

Trust Unit Option Plan for summary of the material provisions of the Trusts current Trust Unit Option Plan

TSXRequfrementforApproval

The TSX requires listed issuers to seek renewal securityholder approval every three years for any

unallocated entitlements that are issuable under security based compensation arrangement that does not have

fixed maximum number of securities issuable pursuant to its terms As the Trust Unit Option Plan does not have

fixed maximum number of Trust Units that may be subject to Trust Unit Options granted under the Trust Unit

Option Plan it qualifies as reloading security compensation arrangement to which this requirement applies
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Unitholder Approval

As an item of special business the Unitholders will be asked at the Meeting to consider and if thought fit

adopt the resolution set out below Regardless of whether or not this resolution is passed all currently outstanding

Trust Unit Options will be unaffected However if the resolution is not passed all unallocated Trust Unit Options

of which there are currently 4898001 will be cancelled and the subsequent exercise or cancellation of currently

outstanding Trust Unit Options will not automatically reload under the Trust Unit Option Plan and no further Trust

Unit Options will be granted under the Trust Unit Option Plan

Be it resolved that all unallocated Trust Unit Options entitled to be granted

pursuant to the Trust Unit Option Plan be approved and are authorized to be

issued until April 212012

The management designees if named as proxy intend to vote such proxy in favour of the above

resolution unless Unitholder has specified by proxy that the Unitholders Trust Units are to be voted against

the resolution If no choice is specified by Unitholder to vote for or against the resolution referred to above

the management designees intend to vote in favour of the resolution

Approval of Amendments to the Trust Unit Option Plan

Please refer to Compensation Discussion and Analysis Compensation Mix Long Term Incentives

Trust Unit Option Plan for summary of the material provisions of the Trusts current Trust Unit Option Plan

Limitations to Non-Employee Director Participation

Historically the determination of participation by directors officers employees consultants and other

personnel of the Trust in the Trust Unit Option Plan has been the result of recommendations by the HR Committee

to the directors of the General Partner based on the application of performance criteria such as individual

performance the availability of Trust Unit Options to grant and the level of Trust Unit Options granted to similarly

placed and qualified individuals in AltaGas and to those holding similarpositions in comparably-sized organizations

in the industry

However as it relates to the issuance of equity options to directors who are not also executive officers or

employees of AltaGas non-employee directors it has become best practices approach to formally limit

participation of non-employee directors in such equity compensation plans Currently the board of directors has

limited the number of Trust Unit Options reserved for grant to non-employee directors to 1.0 percent of the

outstanding Trust Units including Exchangeable Units The board of directors wishes to institutionalize such

limitation in the Trust Unit Option Plan and further wishes to limit grants of Trust Unit Options to maximum

value of $100000 per non-employee director per annum using the Black-Scholes-Merton valuation model The

total number of Trust Unit Options granted to non-employee directors at the Record Date is equal to 0.47% of the

issued and outstanding Trust Units including Exchangeable Units See the first table under Compensation of

Directors in the column headed Option-based Awards for the value of Trust Unit Options granted to non-

employee directors in 2008

Unitholder Approval

As result and as an item of special business the Unitholders will be asked at the Meeting to consider and

if thought fit adopt the resolution set out below approving amendments to the Trust Unit Option Plan to limit non-

employee director participation so that at no time may Trust Unit Option be granted to non-employee

director if the granting of such Trust Unit Option could result in the issuance in aggregate to non-employee directors

of number of Trust Units exceeding 1.0 percent
of the then issued and outstanding Trust Units including

Exchangeable Units and within any one fiscal year the total value of Trust Unit Options granted to non

employee director as determined by the board of directors on the grant date of Trust Unit Options to the non

employee director using the Black-Scholes-Merton valuation model shall not exceed $100000 To be adopted the

resolution must be approved by majority of the votes cast on the matter at the Meeting
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Be it resolved that the Trust Unit Option Plan be amended by adding the

following provisions immediately following the current provisions of Section

thereof

In addition to the foregoing restrictions

no Trust Option may be granted to non-employee directors of the

General Partner if the granting of such Trust Option could result at any

time in the issuance to such persons as group of number of Trust

Units exceeding 1% of the number of Trust Units including

Exchangeable Securities then issued and outstanding immediately

prior to such issuance and

within any one fiscal year the total value of Trust Options granted to

non-employee director as determined by the board of directors on the

grant date of Trust Options to the non-employee director using the

Black-Scholes-Merton valuation model shall not exceed $100000

The TSX has conditionally approved the foregoing amendments subject to Unitholder approval

The Trust Unit Option Plan as amended by the foregoing amendments will be available for inspection at

the registered office of AltaGas 1700 355 4th Avenue S.W Calgary Alberta during ordinary business hours up

to and including the date of the Meeting

The management designees if named as proxy intend to vote such proxy in favour of the above

resolution unless Unitholder has specified by proxy that the Unitholders Trust Units are to be voted against

the resolution If no choice is specified by Unitholder to vote for or against the resolution referred to above
the management designees intend to vote in favour of the resolution

Amendments to the Amending Procedure

As an item of special business the Unitholders will be asked at the Meeting to consider and if thought fit

adopt resolution as set out in Schedule hereto approving an amendment to the amendment provisions of the

Trust Unit Option Plan To be adopted the resolution must be approved by majority of the votes cast on the matter

at the Meeting

The current amendment provisions of the Trust Unit Option Plan grant the board of directors general

power of amendment

without Unitholder consent in order to conform the Trust Unit Option Plan to applicable law or the

requirements of the TSX subject to approval by the TSX and

with Unitholder consent for any other reason if required by the TSX

However by virtue of the issuance by the TSX of Staff Notice 2006-0001 dated June 2006 the TSX
Notice these broad amendment provisions ceased to be effective on June 30 2007 Consequently the

management of the Trust proposes that the amendment provisions of the Trust Unit Option Plan section 11 thereof

be replaced by new amendment provision that is reproduced below and set out in Schedule the Amendment

Provisions The new amendment provisions were approved by the board of directors on February 25 2009 and

were conditionally approved by the TSX but are subject to approval by the Unitholders at the Meeting

The new proposed Section 11 of the Trust Unit Option Plan is as follows

11 Amendment and Termination of the Plan

Subject to the exceptions set out below and subject to those provisions of applicable law if any that

require the approval of Unitholders or any governmental or regulatory body including without limitation
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the Exchange the Board of Directors may amend suspend or terminate the Plan or any portion thereof or

any Trust Option at any time and may do so without Unitholder approval

Without limiting the generality of the foregoing the Board of Directors may make the following types of

amendments to the Plan without seeking Unitholder approval

amendments of housekeepingt or ministerial nature including without limiting the generality of

the foregoing any amendment for the purpose of curing any ambiguity error or omission in the

Plan or to correct or supplement any provision of the Plan that is inconsistent with any other

provision of the Plan

amendments necessary to comply with the provisions of applicable law including without

limitation the rules regulations and policies of the Exchange

amendments respecting the administration of the Plan

any amendment to the early termination provisions of the Plan or any grant provided such

amendment does not entail extension beyond the original Option Period and

amendments necessary to suspend or terminate the Plan

Unitholder approval will be required for the following types of amendments

any increase in the number of Trust Units that may be issued on the exercise of Trust Options

granted pursuant to the Plan if the Plan provides for fixed number of Trust Units reserved for

issuance and the percentage amount of Trust Units that may be issued on the exercise of Trust

Options granted pursuant to the Plan if the Plan provides for percentage amount of Trust Units

reserved for issuance

ii any amendment which reduces the Option Price of Trust Option

iii any cancellation and reissuance of Trust Option

iv any amendment extending the term of Trust Option beyond its original Option Period

any amendment that increases limits imposed on non-employee director participation in the Plan

vi any amendment which would permit Trust Options to be transferable or assignable other than for

normal estate settlement purposes

vii amendments to this Section 11 and

viii amendments required to be approved by Unitholders under applicable law including without

limitation the rules regulations and policies of the Exchange

In the event of any conflict between subsections to and subsections to viii above the latter shall

prevail

Except as expressly set forth herein no action of the Committee the board of directors or Unitholders shall

alter or impair the rights of an Optionee without the consent of the affected Optionee under any grant previously

granted to the Optionee

The TSX has conditionally approved the Amendment Provisions subject to Unitholder approval

Accordingly at the Meeting Unitholders will be asked to consider and if thought advisable approve
the resolution
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attached hereto as Schedule The resolution must be approved by majority of the votes cast in person or by

proxy at the Meeting by Unitholders

The Trust Unit Option Plan as amended by the foregoing amendment will be available for inspection at

the registered office of AltaGas 1700 355 4th Avenue SW Calgary Alberta during ordinary business hours up to

and including the date of the Meeting

The management designees if named as proxy intend to vote such proxy in favour of the resolution

referred to above unless Unitholder has specified by proxy that the Unitholders Trust Units are to be voted

against the resolution If no choice is specified by Unitholder to vote for or against the resolution referred to

above the management designees intend to vote in favour of the resolution

INTEREST OF CERTAIN PERSONS OR COMPANIES
IN MATTERS TO BE ACTED UPON

Other than as set forth herein the General Partner and AltaGas are not aware of any material interest direct

or indirect by way of beneficial ownership of securities or otherwise of any current or nominee member of the

board of directors or executive officer of AltaGas respectively at any time since the beginning of the Trusts last

financial year or any associate or affiliate of any of the foregoing persons in any matter to be acted upon other than

the election of directors or the appointment of auditors

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

The General Partner and AltaGas are not aware of any material interest direct or indirect of any informed

person of the Trust any nominee director of the General Partner or any associate or affiliate of any informed person

or nominee director in any transaction since the commencement of the Trusts most recently completed financial

year or in any proposed transaction that has materially affected or would materially affect the Trust or any of its

subsidiaries

For the purposes of this Information Circular an informed person means in the context of the Trust

director or executive officer of any subsidiary of the Trust including without limitation the General Partner AltaGas

Holding Trust Holding Trust AltaGas LP AltaGas LP and AltaGas

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

The General Partner and AltaGas are not aware of any individuals who are or were executive officers of

AltaGas directors of the General Partner or employees of the Trust or any of its subsidiaries who are as at the date

hereof indebted to the Trust or any of its subsidiaries or to another entity but subject to guarantee support

agreement letter of credit or other similar arrangement or understanding provided by the Trust or any of its

subsidiaries

The General Partner and AltaGas are not aware of any individuals who are or who at any time during the

most recently completed financial year were director of the General Partner or executive officer of AltaGas

proposed nominee for election as director of the General Partner or an associate of any of those directors

executive officers or proposed nominees who are or have been at any time since the beginning of the most recently

completed financial year of the Trust indebted to the Trust or any of its subsidiaries or whose indebtedness to

another entity is or at any time since the beginning of the most recently completed financial year of the Trust has

been the subject of guarantee support agreement letter of credit or other similar arrangement or understanding

provided by the Trust or any of its subsidiaries

TRUST GOVERNANCE

General

Pursuant to delegation agreement dated May 2004 among the Trust the General Partner and the

Trustee the board of directors is responsible for managing the business and affairs of the Trust generally and
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believes that good governance improves performance and benefits all Unitholders The board of directors is

therefore committed to high standard of governance In addition pursuant to unanimous shareholder agreement

dated May 2004 among the General Partner AltaGas LP AltaGas LP and AltaGas the Unanimous

Shareholder Agreement AltaGas has granted to the General Partner the power among other things of the

directors of AltaGas to appoint the executive officers of AltaGas and to manage or to supervise the management of

the business and affairs of AltaGas Finally pursuant to an administration agreement dated May 2004 among

AltaGas the Trust Holding Trust the General Partner AltaGas LP and AltaGas LP AltaGas is responsible

for providing administrative support services to and for the management and general administration of the affairs

of the Trust

The General Partner on behalf of the Trust has structured its governance to comply with applicable

legislation and policies including National Policy 41-201 Income Trusts and Other Indirect Offerings National

Instrument 52-110 Audit Committees NI 52-110 National Policy 58-201 Corporate Governance Guidelines

NP 58-20 National Instrument 58-101 Disclosure of Corporate Governance Practices NI 58-101 and

National Instrument 52-109 Cert/Ication of Disclosure in Issuers Annual and Interim Filings NI 52-109
Attached as Schedule Statement of General Partners Governance Practices to this Information Circular

is description of the General Partners corporate governance practices with specific reference to NI 58-101

and NI 52-110 The board of directors believes that the General Partners governance policies and practices are

fully compliant with the requirements of NI 52-110 NI 58-101 and NI 52-109 and with the guidelines of NP 58-201

In addition the General Partner stays abreast of legislative and other policy initiatives pertaining to corporate

governance matters and proactively seeks to adjust its corporate governance to address such potential requirements

In particular the General Partner has noted the publication of proposed instruments to replace NI 58-101 NP 58-201

and NI 52-110 with less prescriptive standards and the removal of bright line tests of independence The General

Partner will ensure that regardless of the revisions ultimately adopted it will continue to meet or exceed those

requirements

The board of directors discharges its responsibilities directly and through its committees At regularly

scheduled meetings the board of directors and management of AltaGas discuss the issues relevant to the Trusts

strategy and business Currently the board of directors meets minimum of six times per year and in 2008 met

nine times seven of which included discussions at which the non-independent director and management were

not in attendance The nature of the business discussed and conducted by the board of directors at any particular

meeting is dependent on the then-current state of the Trusts business and the opportunities and risks that the Trust

faces at that time However every regularly scheduled quarterly board of directors meeting includes review of

the Trusts consolidated financial and operational status and performance and report from any committees that

have met since the last board meeting

Managements responsibilities are clearly defined by the board of directors This is accomplished by

identifying the roles and responsibilities of the Chief Executive Officer and Chief Financial Officer of the General

Partner and by defining the mandates of the board of directors and the committees thereof

The Trust has Code of Business Ethics COBE that is applicable to the directors officers employees

contractors consultants representatives and agents of its operating subsidiaries collectively the Employees
The COBE as an overall framework sets out fundamental principles to guide the Employees and encompasses

wide range of business practices and procedures The COBE incorporates and acts as an umbrella policy to the

Trusts various specific policies New Employees must certify their review of and agreement to be bound by the

COBE and Employees must re-certify annually Refer to Schedule attached hereto for additional information

with respect to the CUBE

Directors and Officers Liability Insurance

Directors and officers insurance has been obtained for the board of directors and officers of AltaGas and

its subsidiaries with policy limit of $80000000 aggregate per policy year Under this insurance coverage AltaGas

would be reimbursed for indemnity payments made on behalf of the board of directors and officers of AltaGas

subject to deductible of $500000 per occurrence which would be paid by AltaGas The total premium paid by

AltaGas for directors and officers liability insurance during the financial year ended December 31 2008 was

$279965
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Board Committees

The board of directors has established four committees the Audit Committee the Governance Committee

the Environment Occupational Health and Safety Committee and the Human Resources and Compensation

Committee All of the members of the Audit Committee the Governance Committee and the Human Resources and

Compensation Committee are independent directors within the meaning of NI 52-110 In addition majority of

members of the Environment Occupational Health and Safety Committee are independent directors

Pursuant to the Unanimous Shareholder Agreement the committees of the board of directors have

authority over both the General Partner and AltaGas on those matters covered by their respective mandates

Audit Committee

The board of directors has developed written terms of reference outlining the Audit Committees roles and

responsibilities and provides appropriate guidance to Audit Committee members as to their duties These terms of

reference are reviewed annually by the board of directors The Audit Committee assesses the adequacy of

procedures for the public disclosure of financial information The Audit Committee reviews on behalf of the board

of directors and reports to the board of directors the results of its review and its recommendation regarding all

material matters of financial reporting and audit nature including without limitation the annual and interim

financial statements Managements Discussion and Analysis related press releases of the Trust and internal

controls The Audit Committee reviews the nature and scope
of the annual audit as proposed by the auditors and

management The Audit Committee is responsible for ensuring that management has established and is maintaining

disclosure controls and procedures and internal control over financial reporting

The Audit Committee meets with the Trusts auditors regularly independent of management and has direct

communication channels with the Trusts external and internal auditors to discuss and review specific issues as

appropriate

Further information in respect of the Audit Committee and its members and mandate is contained under the

heading General Partner Directors and Officers in and is attached as Schedule to the Trusts annual

information form for the year ended December 31 2008 The annual information form is available under the Trusts

profile on SEDAR at www.sedar.com

The Audit Committee currently consists of Allan Edgeworth Hugh Fergusson Daryl Gilbert and

Robert Hodgins all of whom are independent directors Robert Hodgins is the chair of the Audit Committee

Governance Committee

The Governance Committee is responsible for the development of the overall governance of the Trust and

its affiliates continuing assessment of corporate governance matters making recommendations to the board of

directors regarding the Trusts approach to corporate governance and recommending individuals for nomination for

election to the board of directors See Schedule attached hereto for further discussion on nomination

The Governance Committee currently consists of Robert Hodgins Myron Kanik David Mackie

and Neil McCrank all of whom are independent directors Myron Kanik is the chair of the committee and the

Lead Director

Environment Occupational Health and Safety Committee

The Environment Occupational Health and Safety Committee monitors and makes recommendations to the

board of directors with respect to the environment health and safety policies practices and procedures of the Trusts

affiliates including AltaGas and its subsidiaries The committee has established an environmental risk management

system and monitors its operation through regular reports

The Environment Occupational Health and Safety Committee currently consists of David Cornhill

Allan Edgeworth Hugh Fergusson Denis Fonteyne and Neil McCrank of whom Messrs Edgeworth

Fergusson Fonteyne and McCrank are independent directors Denis Fonteyne is the chair of the committee
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Human Resources and Compensation Committee

The mandate of the Human Resources and Compensation Committee the HR Committee includes

developing appropriate compensation policies for the senior management of AltaGas and evaluating senior

management performance These responsibilities include reporting and making recommendations as to

remuneration to the board of directors for their consideration and approval

Following review of data and discussion by members of the HR Committee recommendations are made by

the HR Committee to the board of directors for their consideration and approval In all cases the board of directors

has acted upon HR Committee recommendations without modification in any material way The HR Committee

meets at least quarterly to fulfill its mandate

The Human Resources and Compensation Committee currently consists of Denis Fonteyne Daryl

Gilbert Myron Kanik and David Mackie all of whom are independent directors Daryl Gilbert is the chair

of the committee assuming this role from Mr Kanik in the third quarter of 2008 None of the members of the

committee was an officer or employee of AltaGas or any of its subsidiaries in the most recently completed financial

year was formerly an officer of AltaGas or any of its subsidiaries or had or has any relationship that requires

disclosure under the headings Indebtedness of Directors and Executive Officers or Interest of Informed Persons

in Material Transactions in this Information Circular was an executive officer of AltaGas and also served as

member of the compensation committee or equivalent of another issuer one of whose executive officers served on

the HR Committee was an executive officer of AltaGas and also served as director of another issuer one of whose

executive officers served on the HR Committee or was an executive officer of AltaGas and also served as member

of the compensation committee or equivalent of another issuer one of whose executive officers served as

director of the General Partner

COMPENSATION DISCUSSION AND ANALYSIS

Compensation Policy

The philosophy of the board of directors is that if the Trust does well the employees of AltaGas will be

rewarded through cash bonuses increases in long-term variable compensation such as Trust Unit Options and MTIP

incentive awards additional long-term variable compensation awards or combinations of any or all of the foregoing

The goal of the HR Committee in making compensation recommendations is to recognize and reward

individual performance as well as to provide competitive industry level of compensation taking into consideration

the individuals experience and performance and the financial performance of the Trust The HR Committee views

total compensation as linked strategy towards achieving overall performance targets and has designed total

compensation package of short-term and long-term compensation with fixed and variable compensation

components Currently the compensation program for employees of AltaGas consists of salary benefits and the

Short Term Incentive Plan by way of short-term compensation and the Trust Unit Option Plan the Mid Term

Incentive Plan the Employee Unit Purchase Savings Plan the Group RRSP the Defined Contribution Pension Plan

and the Supplementary Executive Pension Plan by way of long-term compensation Each of these components is

discussed in greater detail below

AltaGas emphasizes fair annual fixed and variable compensation to provide an immediate incentive for

short-term performance Some emphasis is also placed on longer-term compensation the focus of which is

longer-term commitment by AltaGas officers and employees

For most positions AltaGas human resources department reviews industry compensation information

provided by consultants and compares its level of overall compensation with those of comparably-sized trusts and

companies summary of information is provided to the HR Committee annually to assist in approving AltaGas

overall compensation policy and the compensation to be paid With respect to officers AltaGas
engages

the

services of Mercer Canada Limited to provide specific support in the development of peer group to review

officer compensation relative to benchmark data on base salaries total cash compensation and total direct

compensation comparator group of peer companies was initially developed in 2001 based on those industry

compensation survey participants whose revenues and assets were within 50 percent and 200 percent of those of the

Trust The peer group composition is reviewed annually to ensure that it continues to provide reasonable basis for
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comparison The current comparator group with few exceptions still includes organizations who participated in the

2008 Mercer Total Compensation Survey for the Petroleum Industry and whose recently reported annual revenues

were between 50 percent and 200 percent of estimated 2008 revenues for the Trust Peer benchmark organizations

have been chosen due to close similarities of their business to the Trust and due to AltaGas direct competition for

employee talent with these organizations AltaGas targets median compensation of this peer group AltaGas

comparator group for 2008 is as follows

Alliance Pipeline Ltd Enerplus Resources Fund NAL Resources Management

Limited

Apache Canada Ltd ENMAX Corporation Pembina Pipeline Corporation

ARC Resources Ltd EOG Resources Canada Inc Pengrowth Corporation

ATCO Midstream Ltd EPCOR Utilities Inc Penn West Energy Trust

Bonavista Energy Trust Gibson Energy Ltd Precision Drilling Trust

CCS Corporation CCS Midstream Harvest Energy Trust Provident Energy Ltd

Services

Chevron Canada Resources Hunt Oil Company of Canada Spectra Energy Transmission

ConocoPhillips Canada Inter Pipeline Fund Pipeline TAQA North Ltd

Management Inc

Devon Canada Corporation Keyera Energy Management Ltd TransAlta Corporation

Enbridge Inc Kinder Morgan Canada Inc TransCanada Corporation

The HR Committee also periodically independently retains external consultants to review other

compensation matters

Compensation Objectives

The compensation philosophy of AltaGas broadly speaking emphasizes linking the performance of the

Trust its business segments and its individual employees to individual compensation The following objectives of

AltaGas compensation programs attempt to fulfill that overarching policy

attract and retain highly qualified and engaged employees and senior management team members

align executive interests with those of our Unitholders

offer competitive total compensation at approximately the median among those holding similarpositions in

comparably-sized organizations in the Canadian energy industry assuming performance goals are met and

recognize and reward employees and executives through pay-for-performance

The compensation program provides for base salaries total cash and total direct compensation that are

designed to achieve the above objectives

Named Executive Officer Compensation Objectives

The objective of the HR Committee with respect to compensation for the Named Executive Officers is to

set their base salary total cash compensation which includes short term-incentives and total direct compensation

which includes long-term incentives at approximately the median among the aforementioned comparator group
of

public trusts and companies in the Canadian oil and gas industry of comparable size and complexity Individual

targets may vary by individual to reflect the level of individual experience and performance and the financial

performance of the Trust For instance when corporate and individual performance have significantly exceeded

targets total direct compensation may be at the 75th percentile or higher of the comparator group
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The HR Committee considers among other things data from industry compensation surveys and the

overall performance of the Trust including ROE NIPU successful acquisitions such as the 2008 acquisitions of

Taylor and NovaGreen and the successful implementation of the Trusts strategy including the optimization of our

existing infrastructure and operations to maximize unitholder value and the acquisition and building of energy

infrastructure assets with long economic lives that provide long term cash flows and solid returns

The Named Executive Officers do not vote and are excused from Board and Committee meetings with

respect to compensation matters affecting them

Compensation Mix

The compensation program for employees of AltaGas consists of the following elements

Performance

Element Entitlement Component Period Form

Annual Salary and Benefits All employees Fixed One year Cash

Short Term Incentive Plan All employees Variable One year
Cash

Long Term Incentives

Mid Term Incentive Plan Discretion of board Variable Up to three Cash or Trust

of directors years Units

Trust Unit Option Plan Discretion of board Variable Up to ten years
Trust Units

of directors

Employee Unit Purchase All employees Fixed and Discretion of Cash and Trust

Savings Plan Variable employee Units

Defined Contribution Pension All employees Fixed Ongoing Cash

Plan

Supplemental Executive Discretion of board Fixed Ongoing Cash

Retirement Plan of directors
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AltaGas targets the following mix of compensation elements for the Named Executive Officers

Short Term
Base Salary Incentive Long Term

and benefits Plan Incentives2 Total Pay at isk3

Name and Principal Position

David Comhill4 30 20 50 100 50

Chairman of the Board and Chief

Executive Officer

Richard Alexander 40 20 40 100 50

President and Chief Operating Officer

Deborah Stein 50 20 30 100 40

Vice President Finance and Chief

Financial Officer

Massimiliano Fantuz 45 20 35 100 45

Executive Vice President

David Wright 45 20 35 100 45

Executive Vice President Strategy and

Corporate Development

Notes

Includes perquisites and 2/3 of Employee Unit Purchase Savings Plan

Includes MTIP Trust Unit Option Plan of Employee Unit Purchase Savings Plan DC Plan and SERP

Pay at risk includes Short Term Incentive Plan MTIP Trust Unit Option Plan and Y3 of Employee Unit Purchase

Savings Plan

Mr Cornhill does not participate in the DC Plan See discussion below under Retirement Plan Benefits Group

RRSP

The various compensation elements are discussed in more detail below

Annual Salaiy

Annual salary is intended to provide competitive rate of compensation and recognize the skills

competencies and level of responsibility of employees Generally the HR Committee targets base salaries at levels

approximating those holding similar positions in comparably-sized organizations in the industry as outlined above

in the discussion of Compensation Policy and hopes to achieve targeted total compensation levels through other

fixed and variable compensation components

Short Term Incentive Plan

AltaGas implemented Short Term Incentive Plan for permanently employed executive officers and

employees of AltaGas to provide annual cash bonuses following the fiscal year end

In order to reward individual performance eligibility for compensation under the Short Term Incentive

Plan is linked to individual team and Trust performance The more senior the position in the organization the

greater the target bonus level and the weighting towards Trust performance measures Team and individual

performance for each employee are assessed annually against objectives set at the beginning of each year Team

performance objectives include for example business segment results such as return on investment or operating

income Individual performance objectives include pre-determined individual targets

Trust performance is measured based on consolidated financial results weighted 50 percent on return on

equity ROE and 50 percent on net income per Trust Unit NIPU against pre-determined target for each set

at the beginning of each year The Trust performance indicators under the Short Term Incentive Plan in respect of

the 2008 year were ROE of 16.42 percent and NIPU of $1.89 per Trust Unit and the Trust achieved in 2008 an ROE
of 19.55 percent adjusted for Short Term Incentive Plan purposes to 18.89 percent to remove the impact of

unrealized gain on risk management and NIPU of $2.38 per Trust Unit See also Report on Employee and
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Executive Compensation Performance Graph for changes in the cumulative Unitholder return of AltaGas over

time and as compared with key industry indicators

Generally the HR Committee targets short term incentives at levels approximating those holding similar

positions in comparably-sized organizations in the industry as outlined above in the discussion of Compensation

Policy No awards are made to any executive officers or employees under the Short Term Incentive Plan in cases

where those executive officers or employees did not meet the objectives applicable to them

Payments are made pursuant to the Short Term Incentive Plan on March 31 of the following year if the

employee is employed by AltaGas at that time

In 2008 the Short Term Incentive Plan was structured as follows for the Named Executive Officers

Trust Individual

Weighting Weighting Minimum2 Targett2 Maximum2

Name and Principal Position

David Cornhill 70 30 60 120

Chairman of the Board and Chief

Executive Officer

Richard Alexander 60 40 50 100

President and Chief Operating Officer

Deborah Stein3 50 50 40 80

Vice President Finance and Chief

Financial Officer

Massimiliano Fantuz 60 40 40 80

Executive Vice President

David Wright 60 40 40 80

Executive Vice President Strategy and

Corporate Development

Notes

Weighting reflects ROE and NIPU performance measures

As percentage of base salary paid during the year

Effective upon appointment to Vice President Finance and Chief Financial Officer prior to which Ms Steins target

was 30% with range of 0% to 60%

Long-Term Incentives

Mid Term Incentive Plan

AltaGas has adopted Mid Term Incentive Plan MTIP for directors officers and employees as an

additional form of long-term variable compensation incentive The purpose of the MTIP is to link portion of the

at-risk compensation to the achievement of both the Trusts performance targets and individual performance targets

and to thereby promote the attraction motivation and retention of highly qualified individuals

The incentive bonus compensation contemplated under the MTIP will be granted in the form of both

time-vested restricted units RUs and performance-vested units PUs Unless otherwise determined by the HR

Committee the RUs will vest as to one-third per year over three-year period commencing with the year of grant

contingent upon the Trust achieving threshold level of performance during each year of the vesting period The

PUs will vest at the end of three-year period commencing with the year of grant contingent upon the Trust

achieving threshold level of performance during the three-year vesting period

The HR Committee will determine in its sole discretion the appropriate performance vesting criteria for the

purpose
of the RU and PU aspects of the MTIP That authority has been delegated to the General Partner pursuant

to the Unanimous Shareholder Agreement Factors considered in granting
RUs and PUs include the extent to which
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individual performance targets are achieved the level of RUs and PUs granted to similarly placed and qualified
individuals in AltaGas and the affordability of the grants having regard to AltaGas budget

The MTIP functions as follows

the board of directors
approves individual grants under the MTIP that are function of the extent

to which individual performance targets were achieved and the level of total compensation
provided to similarly placed and qualified individuals in AltaGas and comparable-sized entities as
outlined above in the discussion of Compensation Policy

following the determination of an individuals grant the cash value of the grant is converted to

phantom whole units either RUs or PUs at the discretion of the board of directors equal to the

number of whole Trust Units that such individuals grant would have been able to acquire at the

date of grant based on the fair market value FMV of the Trust Units For that purpose the

FMV of the Trust Units is equal to the average of the closing prices of the Trust Units on the

Toronto Stock Exchange the TSX or if the Trust Units are not then listed on the TSX then

such other exchange upon which the Trust Units are listed for the immediately preceding 20

trading days prior to the date of grant

the RUs and PUs are tracked during the applicable vesting period and distributions on Trust Unit

during that period are deemed to be paid on the dates of distribution on each PU and RU and

reinvested to acquire more phantom whole units and accrue to the benefit of that individual in the

accounts maintained for that individual to be paid to the individual if and to the extent vesting

occurs and

upon the vesting of RUs or PUs and contingent upon the applicable performance criteria being

achieved AltaGas has the option to pay out the FMV of the RUs or PUs including the additional

units acquired on reinvestment of the accrued distributions in respect thereof as the case may be
in cash or in Trust Units equivalent in value acquired by the plan administrator in the open market

Trust Unit Option Plan

AltaGas adopted Trust Unit Option Plan the Trust Unit Option Plan as continuing form of

long-term variable compensation incentive for directors officers employees consultants and other personnel of the

Trust and any of its subsidiaries including AltaGas The quantum and granting of Trust Unit options Trust Unit

Options is related to individual performance the availability of Trust Unit Options to grant and the level of Trust

Unit Options granted to similarly placed and qualified individuals in AltaGas and to those holding similarpositions
in comparably-sized organizations in the industry as outlined above in the discussion of Compensation Policy
Trust Unit Options are used as an incentive to attract retain and motivate highly qualified staff for the short
medium and long term success of the Trust Factors considered in granting new Trust Unit Options include the

extent to which individual performance targets were achieved and the affordability of the grants The HR
Committee recommends Trust Unit Option grants to the board of directors based on the aforementioned criteria No
officers vote on these recommendations or are present at board of directors or HR Committee meetings with respect
to compensation matters affecting them

The material provisions of the Trusts current Trust Unit Option Plan are

written agreements will be entered into between AltaGas and each optionee to whom Trust Unit Option is

granted Trust Option Agreement which will set out the number of Trust Units subject to option the

exercise price vesting dates and conditions the exercise period and any other terms and conditions

approved by the board of directors all in accordance with the provisions of the Trust Unit Option Plan

the maximum number of Trust Units issuable upon the exercise of all Trust Unit Options granted under the

Trust Unit Option Plan together with Trust Units as may be subject to options pursuant to other security-

based compensation arrangements shall not exceed 10 percent of the aggregate of the outstanding Trust

Units and any other securities exchangeable into Trust Units including the Exchangeable Units or such

greater number of Trust Units as may be determined by the board of directors and approved if required by
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the Unitholders and by the Toronto Stock Exchange TSX or the Exchange not exceeding the

maximum number of Trust Units permitted
under the rules of the TSX

the number of Trust Units reserved for issuance pursuant to Trust Unit Options granted to insiders of the

Trust will not exceed 10 percent
of the issued and outstanding Trust Units and Exchangeable Units

the number of Trust Units that may be issued to insiders pursuant to the Trust Unit Option Plan and all of

AltaGas other securities compensation arrangements within one-year period will not exceed 10 percent

of the issued and outstanding Trust Units and Exchangeable Units and the number of Trust Units that may

be issued to an individual insider and that insiders associates pursuant to the Trust Unit Option Plan and all

of AltaGas other securities compensation arrangements
within one-year period will not exceed percent

of the issued and outstanding Trust Units and Exchangeable Units

the exercise price for Trust Unit Option shall be as determined by the board of directors subject to any

limitations imposed by the TSX and in any event shall be an amount at least equal to the closing price of

the Trust Units on the TSX on the trading day immediately preceding the date of grant of the Trust Unit

Option

the exercise period during which an optionee may exercise Trust Unit Option subject to applicable

vesting limitations which may be imposed by the board of directors commences on the date that Trust Unit

Option is granted to that optionee and ends no later than the date 10 years thereafter and

no right or interest of any optionee
in or under the Trust Unit Option Plan is assignable or transferable in

whole or in part either directly or by operation
of law or otherwise in any manner except by bequeath or

the laws of descent and distribution or if so provided
in the Trust Unit Option Agreement with the optionee

subject to the requirements of or as otherwise allowed by the TSX Any such right or interest shall be

exercisable during the lifetime of an optionee only by that optionee or his legal representatives or after the

death of an optionee or on the optionee ceasing to be director officer employee consultant or other

personnel of AltaGas or an affiliate or the General Partner only as specified in the Trust Unit Option

Agreement with the optionee

The HR Committee or the Governance Committee may recommend to the board of directors amendments

to the Trust Unit Option Plan

plovee Unit Purchase Savings Plan

The Employee Share Purchase Savings Plan was implemented by AltaGas in 2000 to encourage equity

ownership by employees as long-term incentive and to ensure AltaGas compensation was competitive
in the oil

and gas industry The Employee Share Purchase Savings Plan was changed to an Employee Unit Purchase Savings

Plan on conversion to the Trust in May 2004 All employees of AltaGas are eligible to participate

Employees can contribute up to 10 percent of their base pay into the savings plan AltaGas will match

employee contributions up to maximum of 2.5 percent
of base pay for those employees with up to three years

of

service 3.75 percent
of base pay for those employees with three to six years

of service and percent of base pay for

those employees with more than six years of service Employee contributions can be invested in Trust Units

short-term investment fund or combination of such investments AltaGas contributions are invested in Trust

Units
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PERFORMANCE GRAPH

The Common Shares of AltaGas Services Inc were listed on the TSX on January 17 2000 Following theEffective Date of the Arrangement the Trust Units were listed on the TSX in substitution for the Common Shares ofAltaGas Services Inc and are included in the SP/TSX Capped Energy Trust SP/TSX Income Trust andSP/TSX Composite indices

The
following table and graph compare the

yearly percentage change in the cumulative Unitholder returnover the last five
years on the Common Shares and Trust Units respectively assuming $100 investment was madeon December 31 2003 with the cumulative total return of the SP/TSX Composite Index the SPITSX CappedEnergy Trust Index and the SP/TSX Income Trust Index The values assume the reinvestment of any declareddividends or distributions

Compensation of the Named Executive Officers over the five year period represented by the
foregoingtable and graph generally reflects continuous growth in key financial metrics like NIPU and ROE Declines in the

trading price of Trust Units in the latter
part of 2008 has direct impact on future compensation value from longterm incentives pursuant to the Trust Unit Option Plan MTIP and the Employee Unit Purchase Savings Plan

SUMMARY COMPENSATION TABLE

As indicated above under Trust Governance the Trust has no management personnel as the managementand administration of the Trust has been delegated to the General Partner and AltaGas respectively Accordinglythe following table and discussion relates to compensation paid to AltaGas executive officers As described aboveunder Compensation Discussion and Analysis compensation of AltaGas executive officers as with all of

AltaGas

Dec 31 Dec 31 Dec 31 Dec 31 Dec 31 Dec 31
2003 2004 2005 2006 2007 2008

100 153 203 207 231 177

SP/TSX Composite Index
100 114 142

SP/TSX Capped Energy Trust Index 100 131 195

SP/TSX Income Trust Index 100 127 166

167

188

183 123

194 141

161 172 127
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AltaGas employees includes short-term and long-term compensation with fixed and variable components designed

to recognize and reward individual performance and provide an industry-competitive level of compensation

For the purposes of this section and the discussion under Compensation Discussion and Analysis

executive officer means the chair and any vice-chair of the board of directors the president any vice president in

charge of principal business unit division or function such as sales finance or production any officer of any

subsidiary of the Trust including AltaGas or of subsidiary of AltaGas who performed policy-making function in

respect of the Trust and any other person who performed policy-making function in respect of the Trust

Named Executive Officer means collectively

the Chief Executive Officer CEO of the General Partner and of AltaGas

the Chief Financial Officer CFOof the General Partner and of AltaGas

AltaGas three most highly compensated executive officers other than the CEO and CFO who

were serving as executive officers at the end of the most recently completed financial year and

whose individual total compensation was more than $150000 for that financial year and

each individual for whom disclosure would have been provided under but for the fact that the

individual was not an executive officer of AltaGas at the end of that financial year

The following table sets forth information concerning the compensation paid by AltaGas to its Named

Executive Officers for the year ended December 31 2008 In light of changes made to the required summary

compensation disclosure pursuant to NI 51-102 as compared to prior years the Trust is not required to present

comparative information for years ended before December 31 2008 AltaGas believes that the extent of the changes

would make comparisons to prior years difficult absent recalculation of many of such amounts based on the new
disclosure rules However those Unitholders interested in reviewing AltaGas compensation disclosure in respect of

prior years should nonetheless refer to the executive compensation disclosure contained in the Trusts management

proxy circular dated March 2008 bearing the limitations on comparability in mind
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Non-equity Incentive

Plan Compensation

Trust

Unit- Option- Annual Long-term

Year based based Incentive Incentive Pension All Other Total

Name and Principal Ended Salary Awards Awards PIans4 Plans Value Compensation Compensation

Position Dec.31 $$56

David Comhill7 2008 594583 892000 12800 680000 nil 791127 63780 3034.290

Chairman of the Board

and Chief Executive

Officer

Richard Alexander 2008 362417 446000 12800 323457 nil 106515 15272 1266461

President and Chief

Operating Officer

Deborah Stein 2008 230000 111500 3840 148781 nil 90883 14716 599720

Vice President Finance

and Chief Financial

Officer

Massimiliano Fantuz8 2008 295000 1718780 1280 196470 nil 147364 16218 2375112

Executive Vice

President

David Wright 2008 284850 167250 1280 187431 nil 78832 13333 732976

Executive Vice

President Strategy and

Corporate Development

Notes

See discussion of the MTIP and the Trust Unit Option Plan in more detail above under Compensation Discussion and

Analysis Compensation Mix Long Term Incentives and refer to Incentive Plan Awards below for additional

information on awards granted in the year ended December 31 2008

Grant date fair value for RUs and PUs is estimated using Black-Scholes-Merton valuation model modified to reflect

the accumulation of additional Trust Units with distributions which requires the following inputs market price on the

grant date expected life of the RU or PU risk-free interest rate current rate of zero coupon Canada government bond

with remaining term equal to the expected life of the RU or PU Trust Unit price volatility measured from May
2004 to grant date and distribution rate annualized distribution rate based on current distribution and market price

It is also assumed with respect to PUs that the performance criteria are met without application of multiplier

Accounting fair value of RUs and PUs as at the grant date is nil

Grant date fair value for Trust Unit Options is estimated using Black-Scholes-Merton valuation model which

requires the following inputs strike price equal to the market price on the trading day prior to the grant date

expected life of the option risk-free interest rate current rate of zero coupon Canada government bond with

remaining term equal to the expected life of the options Trust Unit price volatility measured from May 2004 to

grant date and distribution rate annualized distribution rate based on current distribution and strike price The grant

date fair value of Trust Unit Options is not different from the accounting fair value at the grant date

Amounts tabled reflect the short term incentive plan compensation earned for services performed during the financial

year even if payable at future date See discussion in more detail above under Compensation Discussion and

Analysis Compensation Mix Short Term Incentive Plan

The value of perquisites was no greater than the lesser of $50000 and 10 percent of the total annual salary of each

Named Executive Officer in the financial year

AltaGas makes contributions under the Employee Unit Purchase Savings Plan and the Group RRSP for David

Comhill These plans are described in more detail above under Compensation Discussion and Analysis

Compensation Mix Long Term incentives and below under Retirement Plan Benefits Also included are amounts

attributable to the AltaGas group benefits plan

Mr Cornhill received no additional compensation for his role as director

See discussion of employment agreements under Executive Employment Agreements
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TRUST UNIT OWNERSHIP GUIDELINE FOR OFFICERS

In recognition of the importance of ensuring an alignment of financial interests of officers with those of

Unitholders AltaGas has adopted Trust Unit ownership guidelines for officers of AltaGas effective January 2004

Under the guidelines incumbents in the following officer positions will be expected to make reasonable

efforts to achieve targeted Trust Unit ownership levels within five-year period commencing on the later of

January 2004 or upon the date of formal appointment as an officer of AltaGas The targets and Trust Units held

for the Named Executive Officers are as at December 31 2008

Actual Trust Units

and Exchangeable

Units

Targeted held as at Fiscal

Ownership of Trust Year End Total for Trust

Units and/or held directly and Unvested RUs Unit Ownership

Exchangeable Units indirectly and PUst Guidelines

Name

David Cornhill

Chairman and Chief Executive Officer 120000 1018572 158085 1176657

Richard Alexander

President and Chief Operating Officer 30000 39199 96000 135199

Deborah Stein

Vice President Finance and Chief

Financial Officer 20000 7992 26000 33992

Massimiliano Fantuz

Executive Vice President 30000 549369 63538 612907

David Wright

Executive Vice President Strategy and

Corporate Development 30000 18649 25000 43649

Note

For purposes of administering AltaGas Trust Unit ownership guidelines unvested RUs and PUs count toward Trust

Unit ownership

The HR Committee will periodically review unit holding levels to monitor the progress individual officers

are making towards their targeted ownership levels and to encourage officers to meet and maintain those levels
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INCENTIVE PLAN AWARDS

Outstanding Trust Unit-based Awards and Trust Unit Option-based Awards

The following table reflects all option-based and trust unit-based incentive plan awards outstanding to the

Named Executive Officers at December 31 2008

Trust Unit Option-based Awards Trust Unit-based Awards

Market or

Payout Value of

Trust Units Value of Number of Trust Unit

Underlying
Option unexercised in- Trust Units based Awards

Unexercised Exercie Option the-money that have not that have not

Options
Price0

Expiration Options2 Vested Vested3

Name $/Trust Unit Date

David Cornhill 100000k 14.24 10/12/2018 296000 48225 1028658

49860 p5 1077700

20000 pu 440786

40000 RU 1140222

Richard Alexander 100000k 14.24 10/12/2018 296000 5000 RU 103452

40000 p7 827619

5000 RU 104452

10000 PU4 213304

4000 pcS 86458

12000 PU6 264472

20000RU 570111

Deborah Stein 10000 23.80 1/04/2015 Nil 6000 pu 122829

30000k 14.24 10/12/2018 88800 7000 PU 149313

1500 PU 32422

1500 PU9 32826

5000 PU 110197

5000 RU 142528

Massimiliano Fantuz 10000k 24.25 05/03/2018 Nil 48038 R1J 1324027

l0000 14.24 10/12/2018 29600 8000 pl 178650

7500 RU 213792

David Wright 25000 25.82 16/01/2017 Nil 2000 RU 43238

l0000 14.24 10/12/2018 29600 7500 PU1 160547

3000 PU5 64844

5000 PU6 110197

7500 RU 213792

Notes

The option exercise price is set using the closing price of Trust Units on the trading day preceding the grant date

The value of unexercised in-the-money options represents the difference between the closing price of Trust Units on

December31 2008 $17.20 and the exercise price

Market or payout value of RUs and PUs that have not vested is calculated by adding the original number of Trust Units

granted to the additional Trust Units accumulated to December 31 2008 with respect to those original grants

multiplying such sum by the average closing price for the last 20 trading days of 2008 $15.77 and adding the

distributions that would accumulate on those Trust Units until vesting assuming distribution of $2.16 per Trust Unit

per annum

Performance milestone declared total distributions per Trust Unit of $6.12 from grant date to vesting date

11/12/2009

Performance milestone declared total distributions per Trust Unit of $6.12 from grant date to vesting date

16/04/2010

Performance milestone declared total distributions per Trust Unit of $6.30 from grant date to vesting date

10/12/2010

Performance milestone declared total distributions per Trust Unit of $5.94 from grant date to vesting date

1/05/2009
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Performance milestone declared total distributions per Trust Unit of $5.94 from grant date to vesting date

01/03/2009

Performance milestone declared total distributions per Trust Unit of $6.30 from grant date to vesting date

18/09/2010

10 Performance milestone declared total distributions per Trust Unit of $6.30 from grant date to vesting date

06/08/20

11 Performance milestone declared total distributions per Trust Unit of $6.12 from grant date to vesting date

16/01/2010

Granted during the year ended December31 2008

PUs outstanding to the Named Executive Officers are subject to multiplication on vesting as follows

If the performance milestone is exceeded by more than 15% the multiplier is two

If the performance milestone is met the multiplier is one

If the performance milestone is missed by more than 15% the multiplier is zero

Calculation of the multiplier between not met and exceed will be on straight line basis

commencing with multiplier of 0.5 at 15% below the performance milestone up to multiplier of

two for exceeding the performance milestone by more than 15%

Incentive Plan Awards Value Vested or Earned During 2008

The following table reflects the aggregate dollar value on vesting of Trust Unit Options RUs and PUs for

Named Executive Officers during the year
ended December 31 2008 and annual cash incentives earned during that

year by such Named Executive Officers

Non-Equity Incentive Plan

Option-based Awards Trust Unit-based Awards Compensation

Value vested during the Value vested during the Value earned during the

year year2 year

Name

David Cornhill Nil 45926 680000

Richard Alexander Nil 297758 323457

Deborah Stein 3025 61235 148781

Massimiliano Fantuz Nil Nil 196470

David Wright 2063 27761 187431

Notes

The value upon the vesting of Trust Unit Options represents the difference between the market price of the Trust Units

at the time of vesting and the exercise price of the Trust Unit Options

The value upon the vesting of RUs and PUs represents the product of the RUs and PUs vested multiplied by the market

price of the Trust Units at the time of vesting

Trust Unit Options granted to the Named Executive Officers vest as to 25% on each of the first second

third and fourth anniversaries of the grant date and expire on the tenth anniversary Refer to Compensation

Discussion and Analysis Compensation Mix Long Term Incentives Trust Unit Option Plan for summary of

the material provisions of the Trusts current Trust Unit Option Plan
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The following table provides additional information with respect to Trust Unit Options granted to the

Named Executive Officers and vested during the year

Trust Units Market Price of

Underlying Options Option Exercise Trust Units on

Vested during the
year Price Vesting Date

Name
Vesting Date

David Cornhill Nil n/a n/a n/a

Richard Alexander Nil n/a n/a n/a

Deborah Stein 2500 23.80 21/04/2008 25.01

Massimiliano Fantuz Nil n/a n/a n/a

David Wright 6250 25.82 16/01/2008 26.15

Please refer to Compensation Discussion and Analysis Compensation Mix Long Term Incentives Mid
Term Incentive Plan for summary of the MTIP

The following table provides additional information with respect to RUs and PUs granted to the Named
Executive Officers and vested during the year

Trust Units

Underlying RUs and Additional Trust Market Price of

PUs Vested during the Units accumulated Trust Units on

year at time of vesting Vesting Date2

Name Vesting Date

David Cornhill 1500 RU 406 02/03/2008 23.92

Richard Alexander 5000 RU 820 1/05/2008 24.24

5000 RU 831 01/07/2008 26.52

Deborah Stein 1000 271 02/03/2008 23.92

Massimiliano Fantuz Nil n/a n/a n/a

David Wright 1000 RU 77 16/01/2008 25.59

Notes

The RUs and PUs are tracked during the applicable vesting period and distributions on Trust Unit during that period

are deemed to be paid on the dates of distribution on each PU and RU and reinvested to acquire more phantom whole

units and accrue to the benefit of that individual in the accounts maintained for that individual to be paid to the

individual if and to the extent vesting occurs

The market price of Trust Units for the purpose of calculating amounts payable pursuant to vested RUs and PUs is the

average of the closing price of Trust Units for the immediately preceding 20 days prior to vesting

multiplier of two times was applied to payout due to the Trusts distributions $6.58 exceeding by more than 15%
the targeted level during the term of the grant $5.40

RETIREMENT PLAN BENEFITS

AltaGas offers the following retirement plan benefits

AltaGas Defined Contribution Pension Plan

On July 2005 AltaGas instituted registered defined contribution pension plan the DC Plan for

employees including executive officers The DC Plan provides for AltaGas contributions of percent of employee

base salary plus service-related match of employee optional contributions of up to percent of the employees
base salary All regular employees excluding the Chief Executive Officer participate in the DC Plan AltaGas

contributions on behalf of employees vest after two years of employment with AltaGas or related company
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Employees direct the investment of their own and AltaGas contributions in one or combination of 18 different

investment options

Accumulated Value Accumulated Value at Year

at Start of Year Compensatory Non-compensatory End

Name

David CornhillW nla n/a n/a nla

Richard Alexander 37733 15008 7308 45433

Deborah Stein 36951 12602 13912 35641

Massimiliano Fantuz 38022 17700 7299 48423

David Wright 17152 14243 5612 25783

Note

Mr Comhill does not participate in the DC Plan See discussion below under Retirement Plan Benefits Group

RRSP

AltaGas Supplemental Executive Retirement Plan

On July 2005 AltaGas instituted non-registered defined benefit retirement plan for executive officers

to supplement their AltaGas-sponsored registered retirement savings being the Group RRSP and DC Plan The

SERP benefit is determined such that the value of each members total retirement benefit is equal to the value of an

annual defined benefit pension of percent of the members highest three-year average earnings multiplied by the

members years of pensionable service

For purposes of determining the value

earnings are defined as the members base salary plus 50 percent
of his or her target bonus

ii upon enrolling in the SERP member will have the portion of his or her AltaGas employment

service that exceeds five years immediately recognized as pensionable service

iii each year going forward the member will receive credit for two years of pensionable service until

his or her pensionable service is equal to his or her AltaGas employment service Thereafter one

year
of pensionable service will be credited for each year of continuing employment service

iv the retirement benefit is joint life pension with guarantee that at least five years of payments

will be made If the member was married at retirement after the death of the member and the

expiration of the five-year guarantee the pension will be reduced to 60 percent for the remainder

of the spouses lifetime and

the member with at least five years
of pensionable service may retire as early as age

55 The

accrued retirement benefit will be reduced by percent per year that retirement precedes the

members attainment of age 60

The SERP will provide the difference between the value of the total retirement benefit determined above

and the value of the Members DC Plan and Group RRSP entitlement The SERP will pay this value to the member

in equal payments from the date of the members retirement to the date the member attains age 70
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The SERP benefits will be paid from the general revenue of AltaGas as payments become due Security for

the accruing liability will be provided through letter-of-credit arrangement

Number of Annual Benefits Payable
Accrued Accrued

Years Obligation Non- Obligation
Credited at start of

Compensatory compensatory at Year

Service year Change Change End
Name At year end At age 65

David Coruhill 13.25 187130 344838 1833960 791127 443467 2181620

Richard Alexander 2.67 20858 112110 124569 91507 57976 158100

Deborah Stein 1.67 8333 102676 Nil 78281 28974 49307

Massimiliano Fantuz 2.00 10019 75558 Nil 129664 31519 98145

David Wright 1.96 13046 81889 56916 64589 31582 89923

Note

Reflects change in assumptions primarily the change in the discount rate from 5.5% to 7.25% offset by interest on the

initial accrued benefit obligation

Group RRSP

Until July 2005 AltaGas coordinated group the Group RRSP registered retirement savings plan

RRSP whereby employee contributions into their self-directed RRSPs were matched by AltaGas at rate of 80

percent of the employees contribution to maximum of 4.8 percent of base pay AltaGas will continue to enable

individuals to make RRSP contributions to the Plan through payroll deduction but with the commencement of the

DC Plan as defined below will not match such contributions except in the case of David Comhill Chief

Executive Officer who continues to receive matching in lieu of participation in the DC Plan

EXECUTIVE EMPLOYMENT AGREEMENTS

AltaGas is party to employment agreements with David Cornhill Richard Alexander Massimiliano

Fantuz and David Wright The agreements are discussed below

AltaGas Services Inc was party to an employment agreement with David Comhill AltaGas

Chairman and Chief Executive Officer the Services Employment Agreement The Services Employment

Agreement was amended and restated effective May 2004 in connection with the Arrangement so that such

agreement for the most part has similar terms and conditions The amended and restated Services Employment

Agreement was effective May 2004 The Services Employment Agreement was further amended and restated

effective January 2007 in order to among other things increase base salary provide for allocations of PUs under

the MTIP amend entitlements under the SERP and otherwise adjust the compensation payable to Mr Comhill on
the occurrence of certain events

Effective January 2007 AltaGas entered into an employment agreement with Richard Alexander the
Alexander Agreement on substantially similar terms and conditions as the Services Employment Agreement

Effective January 2008 AltaGas entered into an employment agreement with David Wright the

Wright Agreement on substantially similar terms and conditions as the Services Employment Agreement

AltaGas was party to an employment agreement with Massimiliano Fantuz Executive Vice President

dated October 2004 the PremStar Agreement The PremStar Agreement was replaced effective January

2008 with new agreement the Fantuz Agreement that addresses some previous compensation-related

obligations under substantially similar terms and conditions as the Services Employment Agreement The Services

Employment Agreement the Alexander Agreement the Wright Agreement and the Fantuz Agreement are

collectively referred to as the Employment Agreements
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The terms of the Employment Agreements continue indefinitely The base salaries provided in those

agreements
for each of those Named Executive Officers are indicated in the Summary Compensation Table provided

above

Termination and Change of Control Arrangements

The Employment Agreements provide compensation in the following circumstances

involuntary termination for any reason other than cause

voluntary termination following constructive dismissal as defined in the Employment

Agreements

voluntary termination on change of control as defined in the Employment Agreements

The Employment Agreements provide for Retirement Allowance in an amount equal to two times the

annual base salary paid in the last full month of employment the product of the annual base salary in effect

during the last month of employment multiplied by the annual target bonus percentage the value of the benefit

entitlement for one-year period and the value of the annual car allowance or in the case of Mr Comhill

cash amount equal to the product of 12 times the value on monthly basis of the car provided to him

The Employment Agreements for Mr Alexander Mr Fantuz and Mr Wright are substantially the same as

for Mr Cornhill except that the Retirement Allowance payable to Mr Comhill differs in the following two

circumstances

On change of control Mr Cornhills Retirement Allowance increases to reflect 30 months of

compensation versus the 24 months reflected above and

Upon giving months notice as required in the Services Employment Agreement Mr Cornhill is entitled

to Retirement Allowance reflecting 12 months of compensation versus the 24 months reflected above

If at any time during the term of the amended and restated Services Employment Agreement with

Mr Comhill there is change of control as defined below Mr Cornhill is entitled at any time after six months

but before one year after the effective date of such change of control to terminate his employment with AltaGas by

the giving of 60 days notice to that effect In that event or if AltaGas terminates the Employment Agreement

within period of one year
after such change of control he is entitled to the Retirement Allowance

Change of control for the purposes of Mr Cornhills Services Employment Agreement includes the

acquisition of control by any means and control includes the power to direct or cause the direction of the

management and policies of AltaGas or any applicable affiliate The definition of change of control in the amended

and restated Services Employment Agreement was modified to reflect that given the organization structure of the

Trust change of control could occur by acquiring control of the Trust Units of the Trust or any of the entities

above AltaGas in the organizational structure The definition of change of control in Mr Alexanders Mr Fantuzs

and Mr Wrights Employment Agreements reflects the same modification

Mr Alexander Mr Fantuz and Mr Wright are entitled at any time after six months but before nine months

after the effective date of change of control to terminate their employment with AltaGas and receive their

Retirement Allowance by the giving of 60 days notice to that effect

The definition of change of control in the Services Employment Agreement of Mr Comhill includes the

restructuring of the business of AltaGas or the Trust to eliminate the trust structure so that the business is conducted

by corporate entity In contrast the definition of change of control in Mr Alexanders Mr Fantuzs and

Mr Wrights Employment Agreements does not contemplate such restructuring constituting change of control
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The following table shows the amounts payable to each of the Named Executive Officers in the event of

termination as at December 31 2008 in the circumstances noted

Months

used to Value of Value of Long
calculate Retirement Additional Term

Retirement Allowance SERF Value Incentives Total Value

Name Allowance $2 $3
David Cornhi1l4 12 1079354 3983366 5062720

David CornhiIl5 24 3040471 3983366 7023837

David Comhill6 30 3800589 289203 3983366 8073158

Richard Alexander7 24 1311518 37383 2465868 3814769

Deborah Stein8 n/a n/a n/a n/a n/a

Massimiliano Fantuz7 24 1179407 244901 1746069 3170377

David Wright7 24 1034723 146491 622218 1803432

Notes

Includes base salary bonus benefits and perquisites

Value of additional benefit payable in the event of change of control as of December 31 2008

Represents value of unexercised in-the-money Trust Unit Options and market or payout value of Trust Unit-based

awards that have not vested as of December 31 2008 See Incentive Plan Awards Outstanding Trust Unit-based

Awards and Trust Unit Option-based Awards

Payable on voluntary termination of Mr Cornhills employment by Mr Comhill by giving at least six months

notice to AltaGas

Payable upon termination of Mr Cornhills employment by AltaGas upon permanent disability death or without cause

or by Mr Cornhill for constructive dismissal

Payable upon termination of Mr Cornhills employment by AltaGas or Mr Cornhill as result of change in control

of AltaGas

Payable upon termination of the Named Executive Officers employment by AltaGas upon permanent disability death

or without cause by the Named Executive Officer for constructive dismissal or by AltaGas or the Named Executive

Officer as result of change in control of AltaGas

Ms Stein is not party to an employment agreement with AltaGas
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COMPENSATION OF DIRECTORS

The following table reflects the aggregate compensation paid to directors of the General Partner during the

year ended December 31 2008

Trust Unit- Option- Non-Equity

based based Incentive Plan Pension All other

Fees Earned Awards2 AwardsX3 Compensation Value Compensationt4 Total

Name

David Cornhill5 n/a n/a n/a n/a n/a n/a n/a

Allan Edgeworth 62250 16725 3200 Nil Nil 4130 86305

Hugh Fergusson6 28000 16725 11940 Nil Nil 1839 58504

Denis Fonteyne 62250 16725 3200 Nil Nil 3602 85777

Daryl Gilbert 61000 16725 3200 Nil Nil 3602 84527

Robert Hodgins 68250 16725 3200 Nil Nil 4658 92833

Myron Kanik7 122250 16725 3200 Nil Nil 4842 147017

David Mackie 59250 16725 3200 Nil Nil Nil 79175

Neil McCrank 54500 16725 3200 Nil Nil 3602 78027

Notes

See discussion of the MTIP and the Trust Unit Option Plan in more detail above under Compensation Discussion and

Analysis Compensation Mix Long Term Incentives

Grant date fair value for RUs and PUs is estimated using Black-Scholes-Merton valuation model modified to reflect

the accumulation of additional Trust Units with distributions which requires the following inputs market price on the

grant date expected life of the RU or PU risk-free interest rate current rate of zero coupon Canada government bond

with remaining term equal to the expected life of the RU or PU Trust Unit price volatility measured from May

2004 to grant date and distribution rate annualized distribution rate based on current distribution and market price

It is also assumed with respect to PUs that the performance criteria are met without application of multiplier

Accounting fair value of RUs and PUs as at the grant date is nil

Grant date fair value for Trust Unit Options is estimated using Black-Scholes-Merton valuation model which

requires the following inputs strike price equal to the market price on the trading day prior to the grant date

expected life of the option risk-free interest rate current rate of zero coupon Canada government bond with

remaining term equal to the expected life of the options Trust Unit price volatility measured from May 2004 to

grant date and distribution rate annualized distribution rate based on current distribution and strike price The grant

date fair value of Trust Unit Options is not different from the accounting fair value at the grant date

No perquisites were paid to or earned by the directors in the financial year Amounts are attributable to participation

in the AltaGas group benefits plan

Mr Cornhill received no additional compensation for his role as director

Mr Fergusson was appointed to the board of directors on May 2008

Mr Kanik is the Lead Director

Fees Earned

The members of the board of directors are entitled to compensation for their services as directors of the

General Partner In the
year

ended December 31 2008 the compensation for the directors other than the directors

who are also executive officers or employees of the General Partner or AltaGas was retainer of $34000 per year

plus board meeting fee of $1250 per meeting and reimbursement for their out-of-pocket expenses incurred in

acting as director The Chairman of the board of directors is an executive officer of AltaGas and received no

additional fees for service on the board of directors The Lead Director receives an additional annual fee of $60000

for the increased workload associated with the role of Lead Director In the year ended December 31 2008 each

director who is chair of one of the General Partners committees was compensated with the chair of the Audit

Committee receiving an additional annual retainer of $10000 and the chair of each of the other committees

receiving an additional annual retainer of $5000 Each member of committee receives an additional annual
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retainer of $3000 per committee Each director who is member of one of the General Partners committees

received meeting fee of $1000 per meeting

member of the board of directors of AltaGas who is also an executive officer of AltaGas is not entitled to

compensation for services rendered to AltaGas in their capacities as such member of the board of directors who
is also an executive officer of AltaGas will instead receive compensation in his or her capacity as an executive

officer of AltaGas

Base Board/Committee Committee Board Committee

Retainer Chair Retainer Retainer Attendance Attendance

Fee Fee Fee Fee Fee Total Fees

Name

David CornhillW n/a n/a n/a n/a n/a n/a

Allan Edgeworth 34000 Nil 6000 11250 11000 62250

Hugh Fergusson2 17000 Nil 3000 5000 3000 28000

Denis Fonteyne 34000 5000 3000 11250 9000 62250

Daryl Gilbert3 34000 2500 4500 10000 10000 61000

Robert Hodgins 34000 10000 3000 11250 10000 68250

Myron Kanik3 94000 7500 1500 11250 8000 122250

David Mackie 34000 Nil 6000 11250 8000 59250

Neil McCrank 34000 Nil 5250 11250 4000 54500

Notes

Mr Cornhill received no additional compensation for his role as director

Mr Fergusson was appointed to the board of directors on May 2008

Mr Kanik chaired the Human Resources and Compensation Committee for Q1 and Q2 of 2008 Mr Gilbert succeeded

Mr Kanik as Chair of this Committee for Q3 and Q4 of 2008

Incentive Plan Awards

Outstanding Trust Unit-Based wards and Trust Unit Option wards

The following table reflects all option-based and trust unit-based incentive plan awards outstanding to

directors at December 31 2008

Trust Unit Option-based Awards Trust Unit-based Awards

Market or

Payout Value of

Trust Units Value of Number of Trust Unit

Underlying
Option unexercised in- Trust Units based Awards

Unexercised
Exercise

Option the-money that have not that have not

Options
price

Expiration Options2 Vested Vested3

Name $/Trust Unit Date

David Cornhill4 n/a n/a n/a n/a n/a n/a

Allan Edgeworth 20000 24.62 16/03/2015 Nil 500 RU 11224

15000 27.13 11/12/2016 Nil 500 RU 12204

25000k 14.24 10/12/2018 74000 750 RU 21379

Hugh Fergusson 20000k 25.39 07/05/20 18 Nil 750 RU 21379

25000k 14.24 10/12/2018 74000

Denis Fonteyne 15000 27.13 11/12/2016 Nil 500 RU 11224

25000k 14.24 10/12/2018 74000 500 RU 12204

750 RU 21379
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Trust Unit Option-based Awards Trust Unit-based Awards

Market or

Payout Value of

Trust Units
Value of Number of Trust Unit

Underlying
Option unexercised in- Trust Units based Awards

Unexercised
Exercise

Option the-money that have not that have not

Options
Price

Expiration Options2 Vested Vested

Name $/Trust Unit Date

DarylH.Gilbert 15000 27.13 11/12/2016 Nil 500RU 11224

25000k 14.24 10/12/2018 74000 500 RU 12204

750 RU 21379

Robert Hodgins 20000 24.62 16/03/20 15 Nil 500 RU 11224

15000 27.13 11/12/2016 Nil 500 RU 12204

25000k 14.24 10/12/2018 74000 750 RU 21379

Myron Kanik 15000 27.13 11/12/2016 Nil 500 RU 11224

25000k 14.24 12/10/2018 74000 500 RU 12204

750 RU 21379

David Mackie 15000 27.13 11/12/2016 Nil 500 RU 11224

25000k 14.24 10/12/2018 74000 500 RU 12204

750 RU 21379

Neil McCrank 20000 25.00 10/12/2017 Nil 500 RU 12204

25000k 14.24 10/12/2018 74000 750 RU 21379

Notes

The option exercise price is set using the closing price of Trust Units on the trading day preceding the grant date

The value of unexercised in-the-money options represents the difference between the closing price of Trust Units on

December 31 2008 $17.20 and the exercise price

Market or payout value of RUs and PUs that have not vested is calculated by adding the original number of Trust Units

granted to the additional Trust Units accumulated to December 31 2008 with respect to those original grants

multiplying such sum by the average closing price for the last 20 trading days of 2008 $15.77 and adding the

distributions that would accumulate on those Trust Units until vesting assuming distribution of $2.16 per Trust Unit

per annum

Mr Cornhill received no additional compensation for his role as director

Granted during the year ended December 31 2008

Incentive Plan wards Value Vested or Earned During 2008

The following table reflects the aggregate
dollar value on vesting of Trust Unit Options RUs and PUs for

directors during the year
ended December 31 2008 and annual cash incentives earned during that year by such

directors

Non-Equity Incentive Plan

Option-based
Awards Trust Unit-based Awards Compensation

Value vested during the Value vested during the Value earned during the

year yeart2 year

Name

David Cornhil13 n/a n/a n/a

Allan Edgeworth 1900 11122 n/a

Hugh Fergusson 5067 Nil n/a

Denis Fonteyne
Nil 11122 n/a

Daiyl Gilbert Nil 11122 n/a

Robert Hodgins 1900 11122 n/a

Myron Kanik Nil 11122 n/a
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Non-Equity Incentive Plan

Option-based Awards Trust Unit-based Awards Compensation
Value vested during the Value vested during the Value earned during the

year year2 year
Name

David Mackie Nil 11122 n/a

Neil McCrank Nil 4565 n/a

Notes

The value upon the vesting of Trust Unit Options represents the difference between the market price of the Trust Units

at the time of vesting and the exercise price of the Trust Unit Options
The value upon the vesting of RUs and PUs represents the product of the RUs and PUs vested multiplied by the market

price of the Trust Units at the time of vesting

Mr Cornhill received no additional compensation for his role as director

Trust Unit Options granted to the directors vest as to 25% on each of the first second third and fourth

anniversaries of the grant date and expire on the tenth anniversary with the following exceptions

the Trust Unit Options with 11/12/2016 expiration date vest as to 50% immediately and 25% on
each of the first and second anniversaries of the grant date

ii the Trust Unit Options granted to Mr McCrank with 10/12/2017 expiration date and to

Mr Fergusson with 07/05/2018 expiration date vest as to one-third immediately and one-third

on each of the first and second anniversaries of the grant date

Refer to Compensation Discussion and Analysis Compensation Mix Long Term Incentives Trust Unit

Option Plan for summary of the material provisions of the Trusts current Trust Unit Option Plan

The following table provides additional information with respect to Trust Unit Options granted to directors

and vested during the year

Trust Units Market Price of

Underlying Options Option Exercise Trust Units on

Vested during the year Price
Vesting Date

Name
Vesting Date

David CornhillW n/a n/a n/a n/a

Allan Edgeworth 5000 24.62 16/03/2008 25.00

3750 27.13 11/12/2008 14.90

Hugh Fergusson 6667 25.39 07/05/2008 26.15

DenisC Fonteyne 3750 27.13 11/12/2008 14.90

Daryl Gilbert 3750 27.13 11/12/2008 14.90

Robert Hodgins 5000 24.62 16/03/2008 25.00

3750 27.13 11/12/2008 14.90

Myron Kanik 3750 27.13 11/12/2008 14.90

David Mackie 3750 27.13 11/12/2008 14.90

Neil McCrank 6667 25.00 10/12/2008 13.99

Note

Mr Cornhill received no additional compensation for his role as director
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Please refer to Compensation Discussion and Analysis Compensation Mix Long Term Incentives Mid

Term Incentive Plan for summary of the MTIP

The following table provides additional information with respect to RUs and PUs granted to directors and

vested during the year

Trust Units

Underlying RUs and Additional Trust Market Price of

PUs Vested during the Units accumulated Trust Units on

year at time of vesting1 Vesting Date2

Name Vesting Date

David Cornhill3 n/a nta aa n/a

Allan Edgeworth 250 RU 20 16/04/2008 24.13

250 RU 21 10/12/2008 16.65

Hugh Fergusson
Nil Nil n/a n/a

Denis Fonteyne 250 RU 20 16/04/2008 24.13

250 RU 21 10/12/2008 16.65

Daryl Gilbert 250 RU 20 16/04/2008 24.13

250 RU 21 10/12/2008 16.65

Robert Hodgins 250 RU 20 16/04/2008 24.13

250 RU 21 10/12/2008 16.65

Myron Kanik 250 RU 20 16/04/2008 24.13

250 RU 21 10/12/2008 16.65

Neil McCrank 250 RU 21 10/12/2008 16.65

Notes

The RUs and PUs are tracked during the applicable vesting period and distributions on Trust Unit during that period

are deemed to be paid on the dates of distribution on each PU and RU and reinvested to acquire more phantom whole

units and accrue to the benefit of that individual in the accounts maintained for that individual to be paid to the

individual if and to the extent vesting occurs

The market price of trust units for the purpose of calculating amounts payable pursuant to vested RUs and PUs is the

average of the closing price of Trust Units for the immediately preceding 20 days prior to vesting

Mr Cornhill received no additional compensation for his role as director

The directors have limited the number of Trust Unit Options reserved for grant to the non-employee

directors to 1.0 percent of the outstanding Trust Units including Exchangeable Units The total number of Trust

Unit Options granted to non-employee directors at December 31 2008 is equal to 0.51% percent of the issued and

outstanding Trust Units including Exchangeable Units If the resolution set forth above under Matters to be

Considered at the Meeting Approval of Amendment to the Trust Unit Option Plan is approved by Unitholders at

the Meeting the 1.0 percent limitation currently imposed on non-employee director participation
will be

institutionalized in the Trust Unit Option Plan itself and an additional $100000 per annum value maximum will be

applied to the grants to each non-employee director

TRUST UNIT OWNERSHIP REQUIREMENT FOR DIRECTORS

In recognition of the importance of ensuring an alignment of financial interests of directors with those of

Unitholders AltaGas has adopted Trust Unit ownership requirement for directors of AltaGas effective

February 25 2009
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Under the requirement directors must achieve Trust Unit ownership level of three times their annual

retainer within five-year period commencing on the later of February 25 2009 or upon the date of formal

appointment as director of AltaGas This requirement replaces guideline that was established on August 2006

Targeted

Ownership of Actual Trust Value of Trust

Trust Units Units and Units
and/or Exchangeable Total for Exchangeable

Exchangeable Units Unvested Trust Unit Units RUs and

Units at Fiscal held as at Fiscal RUs and Ownership PUs at Fiscal

YearEndW Year-End2 PUs3 Guidelines3 Year End4
Name

DavidW Cornhill5 aa 1018572 158085 1176657 21206804

Allan Edgeworth 5930 3000 1750 4750 96407

Hugh Fergusson 5930 5935 750 6685 123461

Denis Fonteyne 5930 38200 1750 39950 701847

Daryl Gilbert 5930 900 1750 2650 60287

Robert Hodgins 5930 2000 1750 3750 79207

Myron Kanik 5930 43960 1750 45710 800919

David Mackie 5930 1085941 1750 1087691 18722992

M.NeilMcCrank 5930 5000 1250 6250 119583

Notes

Required ownership is three 3x times the annual retainer Annual retainer at December 31 2008 was $34000 for

required ownership of $102000 within the five-year period referenced above Trust Unit closing price on the TSX on
December 31 2008 was $17.20

The information as to the Trust Units and Exchangeable Units owned includes both Trust Units beneficially owned
directly or indirectly and Trust Units and Exchangeable Units over which control or direction is exercised and has
been furnished by each of the nominees as of the Record Date

For purposes of administering AltaGas Trust Unit ownership guidelines unvested RUs and PUs count toward Trust

Unit ownership

Using the December 31 2008 Trust Unit closing price on the TSX of $17.20 for Trust Units and Exchangeable Units
and adding the values previously disclosed under the table heading Market or Payout Value of Trust Unit-based

Awards that have not Vested for RUs and PUs
Mr Cornhill is subject to the Trust Unit ownership guidelines for officers

The Governance Committee periodically reviews Trust Unit holding levels to monitor the progress
individual directors are making towards required ownership levels and to ensure directors meet and maintain those

levels
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

The following table sets forth information related to AltaGas equity compensation plans for the financial

year ended December 31 2008

Number of securities

remaining available for

future issuance under

Number of Securities to Weighted-average equity compensation

be issued upon exercise exercise price of plans excluding

of outstanding options outstanding options securities reflected in

warrants and rights
warrants and rights

column

Plan Category

Equity compensation 2972250 $20.33 421 8245

plans approved by

securityholders

Equity Compensation N/A2 N/A N/A2

plans not approved by

securityholders

Total 2972250 $20.33 4218245

Notes

Of the 4218245 Trust Units available for future issuance pursuant to the Trust Unit Option Plan at December 31

2008 only 2541848 Trust Units were reserved for issuance with the TSX pursuant to the Trust Unit Option Plan

No Trust Units are available or reserved for future issuance pursuant to the MTIP On vesting RUs and PUs are paid

in cash or at the option of AltaGas Trust Units purchased on the open market See Compensation Discussion and

Analysis Compensation Mix Long-Term Incentives Mid Term Incentive Plan

OTHER MATTERS

The General Partner knows of no amendment variation or other matter to come before the Meeting other

than the matters referred to in the Notice of Meeting however if any other matter properly comes before the

Meeting the accompanying proxy will be voted on such matter in accordance with the best judgment of the person

or persons voting the proxy

AltaGas shall provide
without charge upon request being made to AltaGas copy of the Trusts annual

information form together with any document or the pertinent pages
of any document incorporated by reference

therein the Trusts most recently filed comparative annual financial statements together with the accompanying

report of the auditor the Trusts most recently filed annual Managements Discussion and Analysis and any interim

financial statements of the Trust that have been filed thereafter and the interim Managements Discussion and

Analysis relating thereto Financial information is provided in the Trusts comparative
financial statements and

Managements Discussion and Analysis for the year ended December 31 2008

Additional information relating to the General Partner AltaGas and the Trust is available under the Trusts

profile on SEDAR at www.sedar.com

DATE March 2009



SCHEDULE
STATEMENT OF GENERAL PARTNERS GOVERNANCE PRACTICES

The following table sets forth the disclosure requirements for Corporate Governance Disclosure set forth in

NI 58-101 Fl together with the General Partners governance approach In addition where applicable the table

references the requirements contained in NI 52-110 and the General Partners compliance therewith The board of
directors believes that the General Partners corporate governance policies and practices fully comply with the
requirements of NI 52-110 and NI 58-101 and with the guidelines of NP 58-201

Board of Directors

Disclose the identity of directors who are independent

Independent directors

Allan Edgeworth Denis Fonteyne

Hugh Fergusson Daryl Gilbert

Robert Hodgins Myron Kanik

David Mackie Neil McCrank

This disclosure is also set forth above under Matters to be Considered at the Meeting Election of
Directors

Disclose the identity of directors who are not independent and describe the basis for that
determination

David Cornhill as Chief Executive Officer of the General Partner and AltaGas and member of

management is not considered independent

Disclose whether or not majority of directors are independent

majority of the directors eight of nine are independent within the meaning of NI 58-201

Disclose directors
directorships in other public entities

David Cornhill AltaGas Utility Group Inc

Allan Edgeworth Emera Inc

Pembina Pipeline Corporation Administrator of

Pembina Pipeline Income Fund
Hugh Fergusson Provident Energy Ltd Delegate of the trustee of

Provident Energy Trust

Canexus Limited Administrator of Canexus

Income Fund

Denis Fonteyne None

Daryl Gilbert Crocotta Energy Inc

Falcon Oil Gas Ltd

Galleon Energy Inc

MGM Energy Corp
Nexstar Energy Ltd

Penn West Petroleum Ltd Administrator of

Penn West Energy Trust

Seaview Energy Inc

Spry Energy Ltd

Zedi Inc

Robert Hodgins Enerfiex Holdings General Partner Ltd

Administrator of Enerfiex Systems Income Fund
EnerMark Inc Delegate of the trustee of Enerplus

Resources Fund
Fairborne Energy Ltd

MGM Energy Corp



Myron Kanik
Pembina Pipeline Corporation Administrator of

Pembina Pipeline Income Fund

David Mackie None

Neil McCrank Petrobank Energy and Resources Ltd

Disclose whether or not the independent directors hold regularly scheduled meetings at which

non-independent directors and members of management are not in attendance If the

independent directors hold such meetings disclose the number of meetings held since the

beginning of the issuers most recently completed financial year If the independent directors do

not hold such meetings describe what the board does to facilitate open and candid discussion

among its independent directors

In 2008 the independent directors had seven regularly
scheduled meetings at which the non-

independent director and management were not in attendance

Disclose whether or not the chair of the board is an independent director If the board has

chair or lead director who is an independent director disclose the identity of the independent

chair or lead director and describe his or her role and responsibilities

David Cornhill is the Chairman of the board of directors and Chief Executive Officer of the

General Partner and AltaGas and is not considered an independent
director

To ensure that the board of directors can function independently of management the board of directors

has appointed Myron Kanik an independent director as Lead Director Mr Kanik acts as Chair of

the board of directors at meetings where the non-independent director and management are not in

attendance Responsibility for administering the board of directors relationship to management has

been assigned to the Governance Committee Mr Kanik is also chair of the Governance Committee

See discussion of Governance Committee below

Disclose the attendance record of each director for all board meetings held since the beginning of

the issuers most recently completed financial year

Board Mandate

See disclosure of attendance record above under Election of Directors

The board of directors has the following mandate

CONSTITUTION

The Board of Directors of AltaGas General Partner Inc the General Partner is constituted

in accordance with the Articles and By-laws of the Corporation as amended from time to time

and in accordance with the Canada Business Corporations Act the Act as amended from

time to time

The Board of Directors of AltaGas General Partner Inc the General Partner is will act in

accordance with the Articles and By-laws of the Corporation as amended from time to time

and in accordance with the Canada Business Corporations Act the Act and other

applicable legislation as amended from time to time

Pursuant to the Delegation Agreement dated May 2004 among AltaGas Income Trust the

Trust the General Partner and the Trustee the Delegation Agreement the Board of

Directors of the General Partner is responsible for managing the business and affairs of the

Trust

In addition pursuant to unanimous shareholder agreement dated May 2004 among the

General Partner AltaGas Holding Limited Partnership No AltaGas Holding Limited

Partnership No and AltaGas Ltd AltaGas the Unanimous Shareholder Agreement

AltaGas has granted to the General Partner the power among other things of the directors of

AltaGas to appoint the executive officers of AltaGas and to manage or to supervise the

management of the business and affairs of AltaGas

II MEMBERSHIP AND ORGANIZATION

The Articles of the Corporation provide that there shall be minimum of one and maximum

of nine Directors In addition the Articles provide that the Directors may appoint one or more

Directors to hold office for term expiring at the next annual meeting of the Unitholders



provided that the total number so appointed may not exceed one third of the number of
Directors elected at the previous annual meeting of the Unitholders

Nominations for the position of Director are in accordance with the Articles and By-laws of
the Corporation and the Act Nominees for Directors are initially considered and
recommended by the Governance Committee of the Board of Directors approved by the
Board of Directors as whole and elected annually by the Trustee at the direction of the
Unitholders

The Board of Directors must be composed of majority of members who have been
determined by the Board of Directors to be independent Director is independent if the
Director has no relationship with the Trust the General Partner or AltaGas which could in the
view of the Board of Directors reasonably interfere with the exercise of Directors

independent judgment

The Board of Directors may delegate certain of their responsibilities to committees of the
Board of Directors The responsibilities of the committees will be set forth in mandate for

each committee as determined by the Board of Directors from time to time

III MEETINGS

The Board of Directors shall convene not less than four times annually at such times and
places as determined by the Board of Directors or as required by the By-laws or the Act In
addition the Board of Directors shall convene at the request of the Chairman the Lead
Director any officer of the General Partner or AltaGas or any Director or as otherwise set

forth in the By-laws

Notice of the time date and place of each meeting of the Board of Directors shall be given to

each Director not less than 48 hours before the time when the meeting is to be held in

accordance with the By-laws and the Act

quorum of the Directors at any meeting necessary for the transaction of business shall be as
set forth in the By-laws

The Board of Directors will meet at least quarterly and in addition once annually to review

long-term and strategic planning for the Trust

The independent Directors will meet on periodic basis in the absence of management and

non-independent Directors

IV DUTIES AND RESPONSIBILITIES

The Board of Directors has plenary power Any responsibility not delegated to management
or committee of the Board of Directors remains with the Board of Directors

The Board of Directors in accordance with the Articles the By-laws and the Act affirms its

mandate and general power to manage and supervise the management of the business and
affairs of the Trust the General Partner and AltaGas and assumes responsibility for the
overall stewardship of the Trust the General Partner and AltaGas

In discharging its general powers and responsibilities and fulfilling its mandate the Board of
Directors oversees the development adoption and implementation of the Trusts strategies
and plans In addition to its general powers and responsibilities the Boards responsibilities

include

Establishing code of business ethics encouraging culture of ethical business

conduct throughout the organization and monitoring compliance with the code of
business ethics by the directors officers and employees of the Trust and its

subsidiaries

Participating in the Trusts strategic planning process on an annual basis including an
examination of the opportunities and risks of the business of the Trust and its

subsidiaries

Identifing and understanding the principal risks associated with the Trusts business
and reviewing and approving the implementation of systems to manage such risks

Overseeing management development and succession planning through the Human
Resources and Compensation Committee

Establishing policies for communicating with Unitholders and others and for

receiving comment from Unitholders and others
--



Reviewing the effectiveness of the Trusts internal control and management

information systems

Developing the Trusts approach to governance through the Governance Committee

of the Board of Directors

Overseeing finance accounting audit and financial control matters through the Audit

Committee of the Board of Directors

Overseeing environment occupational health and safety matters through the

Environment Occupational
Health and Safety Committee of the Board of the

Directors and

10 The general review of the Trusts results of operations including the evaluation of the

general and specific performance of management

The Board of Directors is responsible for establishing policies to ensure effective timely and

non-selective communications between the Trust its Unitholders other stakeholders and the

public The Board of Directors or the appropriate
committee thereof will review and approve

the content of the Trusts major communications to Unitholders and the investing public

including the quarterly and annual reports the information circular the annual information

form and any prospectuses that may be issued The Board of Directors will establish policies

for receiving communications from its Unitholders other stakeholders and the public

The Board of Directors is responsible for establishing the mandates roles and responsibilities

of the Committees of the Board of Directors and the Chairs of each Committee and for

delineating the responsibilities
of the Chairman Lead Director Chief Executive Officer and

management The Board of Directors will review this mandate at least once annually

Discussion

The mandate of the board of directors pursuant to the Canada Business Corporations Act the

CBCA is generally to manage or supervise the management of the business and affairs of the

General Partner Pursuant to the Unanimous Shareholder Agreement the board of directors has also

assumed that role in respect of AltaGas

The board of directors sets one meeting per year for comprehensive review and approval of the

Trusts budget and plan for the Trust and its affiliates the following year The board of directors has

also established one meeting per year for comprehensive review and approval of the overall strategic

plan of the Trust and its affiliates Management regularly provides the board of directors with

operational
reviews of the Trusts and its affiliates activities In conjunction with these reviews the

board of directors discusses various strategic planning matters and identifies business and other risks

associated with the activities of the Trust and its affiliates as it considers appropriate

The board of directors is responsible for understanding the principal risks associated with the business

of the Trust and its affiliates on an ongoing basis and management is responsible to ensure that the

board of directors and its committees are kept well informed of these changing risks on timely basis

The board of directors considers that certain decisions are sufficiently important
that management

should seek prior approval of the board of directors Such decisions include approval of the annual

capital and operating budgets and any material changes to or deviations from these budgets acquisition

or sale of significant assets including significant commitments with industry partners significant debt

or equity financing changes in management all matters as required under the Declaration of Trust or

the CBCA and significant changes incorporate policies goals or objectives



Position Descriptions

Disclose whether or not the board has developed written position descriptions for the chair and

the chair of each board committee If the board has not developed written position descriptions

for the chair and/or the chair of each board committee briefly describe how the board delineates

the role and responsibilities of each such position

The board of directors has established written mandates for the board of directors and each of the

Audit Governance Human Resources and Compensation and Environment Occupational Health and

Safety Committees which set out the roles and responsibilities of the board and each committee The

Governance Committees mandate includes review of the description of the directors duties and the

division of duties between and among directors the Chairman the Lead Director the Chief Executive

Officer and management

Disclose whether or not the board and CEO have developed written position description for the

CEO If the board and CEO have not developed such written position description briefly

describe how the board delineates the role and responsibilities of the CEO
The board of directors has developed and maintains position description for the Chief Executive

Officer within the context of the requirements imposed by the Declaration of Trust the CBCA and

AltaGas by-laws which includes the limits on managements responsibilities The Governance

Committees mandate includes review of the description of the directors duties and the division of

duties between and among directors the Chairman the Lead Director the Chief Executive Officer and

management

The board of directors develops corporate objectives for which the Chief Executive Officer is

responsible through its annual budget and strategic plan review and otherwise as required The

Human Resources and Compensation Committee evaluates the Chief Executive Officer against those

objectives and reports the results of the evaluation to the board of directors

Orientation and Continuing Education

Briefly describe what measures the board takes to orient new directors regarding

the role of the board its committees and its directors and

ii the nature and operation of the issuers business

The Governance Committee is responsible for establishing formal orientation development and

education programs and materials for new directors

The General Partner does not provide formal education programs for new directors but meetings are

arranged with the Lead Director the Chairman the Chief Executive Officer Chief Operating Officer

Chief Financial Officer the Vice President General Counsel and Corporate Secretary and other

members of management to discuss the role of the board of directors its Committees and its directors

and the nature and operation of AltaGas business In addition the General Partner does provide such

other orientation and information as individual directors may request

Briefly describe what measures if any the board takes to provide continuing education for its

directors

The Governance Committee is responsible for establishing formal orientation development and

education programs and materials for directors Ongoing education of all directors is offered where

need is perceived or based on input obtained from individual directors as part of the assessment

process



Ethical Business Conduct

Disclose whether or not the board has adopted written code for the directors officers and

employees If the board has adopted written code

disclose how person or company may obtain copy of the code

ii describe how the board monitors compliance with the code or if the board does not monitor

compliance explain whether and how the board satisfies itself regarding compliance with its

code and

iii provide cross-reference to any material change report filed since the beginning of the

issuers most recently completed financial year that pertains to any conduct of director or

executive officer that constitutes departure from the code

The board of directors has adopted Code of Business Ethics COBE
copy of the COBE is publicly

available through the SEDAR website at www.sedar.com or on the

Trusts website at www.altagas.ca or by request to the Vice President General Counsel and Corporate

Secretary

The board of directors monitors compliance with the COBE through reports of management to the

Board Committees with responsibility
for various aspects

of the COBE In addition the Trust has

established third-party service provider hotline and website for complaints Complaints to the third-

party service provider are provided to the Chair of the Audit Committee Employees are required to

sign off annually on their understanding of COBE

There have not been any material change reports
filed since the beginning

of the Trusts most recently

completed financial year that pertain to any conduct of director or executive officer that constitutes

departure
from the COBE

Describe any steps the board takes to ensure directors exercise independent judgement in

considering transactions and agreements in respect of which director or executive officer has

material interest

Any director with material interest in transaction or agreement being considered by the board of

directors is required to declare such conflict and either absent themselves from the board of directors

meeting where such transaction or agreement is being considered or abstain from voting with respect to

such transaction or agreement

Executive Officers are to disclose any material interest in transaction or agreement being considered

by the board of directors Such Executive Officers would not be present at the board of directors

meeting at which such transaction is being considered

Describe any other steps
the board takes to encourage and promote culture of ethical business

conduct

The Governance Committee is responsible for the development of the overall governance of the Trust

continuing assessment of corporate governance matters and to make recommendations to the board

of directors regarding the General Partners approach to corporate governance Included in the

Governance Committees mandate is to review and make recommendations to the board of directors

regarding
the General Partners approach to ethical business conduct as set forth in the COBE

Nomination of Directors

Describe the process by which the board identifies new candidates for board nomination

The Governance Committees mandate includes recommending directors to the board of directors to

fill vacancies on the board of directors or to be proposed for election by the Trustee at the direction

of the Unitholders The qualifications
of the new board of directors nominees are reviewed by the

Governance Committee based on criteria set by the board of directors from time to time

Disclose whether or not the board has nominating committee composed entirely of

independent directors

The Governance Committee is currently composed of Robert Hodgins Myron Kanik David

Mackie and Neil McCrank all of whom are independent directors Myron Kanik is the chair

of the committee and the Lead Director



If the board has nominating committee describe the responsibilities powers and operation
of the nominating committee

The Governance Committees mandate includes recommending directors to the board of directors to
fill vacancies on the board of directors or to be proposed for election by the Trustee at the direction
of the Unitholders The competencies and skills of the board of directors as whole are considered
by the Governance Committee in

assessing potential nominees The qualifications of the new board
of directors nominees are reviewed by the Governance Committee based on criteria set by the board
of directors from time to time

The Governance Committees mandate includes
reviewing and making recommendations as to the

size of the board of directors and practices for measuring performance Based on these

recommendations the board of directors considers its size each
year when it considers the number of

directors to recommend to the Unitholders for election at the annual meeting of Unitholders taking
into account the number required to cany out the board of directors duties effectively and to

maintain diversity of view skills and experience

Compensation

Describe the
process by which the board determines the compensation for the issuers

directors and officers

See the discussion under the heading Report on Employee and Executive Compensation in the
Information Circular

Disclose whether or not the board has compensation committee composed entirely of
independent directors

The Human Resources and Compensation Committee currently consists of Denis Fonteyne Daiyl
Gilbert Myron Kanik and David Mackie all of whom are independent directors Myron

Kanik was the chair of the committee through the first two quarters of 2008 Daryl Gilbert
succeeded Mr Kanik as chair of the committee

If the board has compensation committee describe the responsibilities powers and
operation of the compensation committee

The mandate of the Human Resources and Compensation Committee includes reviewing and
approving corporate goals and objectives relevant to the Chief Executive Officers compensation
evaluation of the Chief Executive Officer against those goals and objectives and making
recommendations to the board of directors with

respect to the Chief Executive Officers

compensation based on its evaluation developing appropriate compensation policies for the other
officers of AltaGas and for evaluating senior management performance The Human Resources and
Compensation Committee reviews executive compensation disclosure before public disclosure of
this information

If compensation consultant or advisor has at any time since the beginning of the issuers
most recently completed financial year been retained to assist in determining compensation
for any of the issuers directors and officers disclose the identity of the consultant or advisor
and briefly summarize the mandate for which they have been retained If the consultant or
advisor has been retained to perform any other work for the issuer state that fact and briefly
describe the nature of the work

AltaGas engaged Mercer Canada Limited Mercer to provide specific support to it and the
board of directors in determining compensation for AltaGas officers and directors during the most
recently completed fiscal year This support consisted of the provision of general market
observations with respect to market trends and issues and ii the provision of benchmark data
Mercer was paid approximately $54000 in fees for this work

In addition to this mandate Mercer through different line of business provides general employee
compensation or benefits consulting services to AltaGas

Other Board Committees

If the board has other standing committees other than audit compensation and nominating
committees identify the committee and describe their function

In addition to the Audit Committee the Governance Committee and the Human Resources and
Compensation Committee the board of directors of the General Partner has established the

Environment Occupational Health and Safety Committee which monitors and makes



recommendations with respect to the environment health and safety policies practices and

procedures of the Trusts affiliates including AltaGas and its subsidiaries The committee has

established an environmental risk management system and monitors its operation through regular

reports

The Environment Occupational
Health and Safety Committee currently consists of David

Comhill Allan Edgeworth Hugh Fergusson Denis Fonteyne and Neil McCrank of

whom Messrs Edgeworth Fergusson Fonteyne and McCrank are independent
directors Denis

Fonteyne is the chair of the committee

Assessments

Disclose whether or not the board its committees and individual directors are regularly

assessed with respect to their effectiveness and contribution If assessments are regularly

conducted describe the process
used for the assessments

The Governance Committees mandate also includes establishing appropriate practices
for

measuring the performance and for the review of the performance of the board of directors board of

directors committees and individual directors

The board of directors has system to evaluate its performance Each director annually completes

confidential questionnaire designed to provide
directors with an opportunity to evaluate how

effectively the board of directors its committees and the individual directors are operating
and to

make suggestions for improvement The questionnaire is primarily designed to provide
constructive

input for the improvement of the board of directors as whole Questions posed address the

composition
of the board of directors and its committees effectiveness of the board of directors and

its committees the Chair and lead director and meetings duties and responsibilities
of the board of

directors and its committees and orientation and development processes
for the board of directors

The questionnaire once completed is submitted to the Chair of the Governance Committee

Directors input is then summarized on an anonymous basis The summary is then reported to the

board of directors by the Chair of the Governance Committee

NI 52-110 Financial Literacy

NI 52-1 10 The audit committee must have minimum of three members each of whom must be

Requirement independent and financially literate directors

Does the General Yes

Partner Align

Description of The CBCA the corporate
statute governing the General Partner requires that the Audit

Approach Committee of the General Partner be composed of not less than three directors majority of

whom are not officers or employees of the General Partner or any of its affiliates including

AltaGas The Audit Committee complies
with these requirements and the requirements of

NI 52-1 10

All members of the Audit Committee are financially literate and Allan Edgeworth Hugh

Fergusson Daryl Gilbert and Robert Hodgins have accounting or related financial

expertise based on criteria established by the board of directors in accordance with NI 52-1 10

The board of directors has adopted the definition of financially literate set forth in

NI 52-1 10.1

The board of directors has developed written terms of reference outlining the Audit

Committees roles and responsibilities and provides appropriate guidance to Audit Committee

members as to their duties These terms of reference are reviewed annually by the board of

directors The Audit Committee assesses the adequacy of procedures
for the public disclosure

of financial information The Audit Committee reviews on behalf of the board of directors and

reports to the board of directors the results of its review and its recommendation regarding all

material matters of financial reporting and audit nature including without limitation the

NI 52-110 defines financial literacy as the ability to read and understand set of financial statements that present breadth

and level of complexity of accounting issues that are generally comparable to the breadth and complexity of the issues that can

reasonably be expected to be raised by the Trusts financial statements



annual and interim financial statements management discussion and analysis related
press

releases of the Trust and internal controls The Audit Committee reviews the nature and scope
of the annual audit as proposed by the auditors and management The Audit Committee is

responsible for
ensuring that management has established and is maintaining disclosure

controls and procedures and internal control over financial reporting

The Audit Committee meets with the Trusts auditors regularly independent of management
and has direct communication channels with the Trusts external and internal auditors to
discuss and review specific issues as appropriate

Audit Committee Charter

NI 52-110 The Audit Committee must have written charter that sets out its mandate and
responsibilities

Requirement

Does the General Yes

Partner Align

Description of The Audit Committee has charter in place See the Trusts Annual Information Form for the
Approach year ended December 31 2008 for the text of the charter



SCHEDULE

ORDINARY RESOLUTION OF THE UNITHOLDERS OF

ALTAGAS INCOME TRUST

the Trust

RE AMENDMENT TO TRUST UNIT OPTION PLAN

NOW THEREFORE BE IT RESOLVED as an ordinary resolution of the Trust that

The Trust Unit Option Plan of the Trust the Plan is amended as described in the management

information circular of the Trust dated March 2009 including to delete in its entirety Section 11 thereof

and replace it with the following

11 Amendment and Termination of the Plan

Subject to the exceptions set out below and subject to those provisions
of applicable law if any that

require the approval of Unitholders or any governmental or regulatory body including without limitation

the Exchange the Board of Directors may amend suspend or terminate the Plan or any portion thereof or

any Trust Option at any time and may do so without Unitholder approval

Without limiting the generality of the foregoing the Board of Directors may make the following types of

amendments to the Plan without seeking Unitholder approval

amendments of housekeeping or ministerial nature including without limiting the generality of

the foregoing any amendment for the purpose
of curing any ambiguity error or omission in the

Plan or to correct or supplement any provision
of the Plan that is inconsistent with any other

provision of the Plan

amendments necessary to comply with the provisions
of applicable law including without

limitation the rules regulations and policies of the Exchange

amendments respecting the administration of the Plan

any amendment to the early termination provisions of the Plan or any grant provided such

amendment does not entail extension beyond the original Option Period and

amendments necessary to suspend or terminate the Plan

Unitholder approval will be required for the following types of amendments

any increase in the number of Trust Units that may be issued on the exercise of Trust Options

granted pursuant to the Plan if the Plan provides for fixed number of Trust Units reserved for

issuance and the percentage amount of Trust Units that may be issued on the exercise of Trust

Options granted pursuant to the Plan if the Plan provides for percentage amount of Trust Units

reserved for issuance

ii any amendment which reduces the Option Price of Trust Option

iii any cancellation and reissuance of Trust Option

iv any amendment extending the term of Trust Option beyond its original Option Period

any amendment that increases limits imposed on non-employee director participation in the Plan

vi any amendment which would permit Trust Options to be transferable or assignable other than for

normal estate settlement purposes



vii amendments to this Section 11 and

viii amendments required to be approved by Unitholders under applicable law including without

limitation the rules regulations and policies of the Exchange

In the event of any conflict between subsections to and subsections to viii above the latter shall

prevail

Except as expressly set forth herein no action of the Committee the board of directors or Unitholders shall

alter or impair the rights of an Optionee without the consent of the affected Optionee under any grant
previously granted to the Optionee

Any one director of AltaGas General Partner Inc or officer of AltaGas Ltd is hereby authorized and
directed for and in the name of and on behalf of the Trust to execute or cause to be executed and to deliver
or cause to be delivered all such documents and to do or cause to be done all such acts and things as in the
opinion of such director or officer may be

necessary or desirable in connection with the foregoing

The board of directors of AltaGas General Partner Inc may revoke this resolution before it is acted on
without further approval of the holders of the Trust Units
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4It85S
ALTAGAS INCOMEIRUST

NOTICE OF THE ANNUAL AND SPECIAL MEETING OF UNITHOLDERS

TO BEHELD ON APRIL 21 2009

NOTIC IS HEREBY GWEN that the Mmuel ant Special Mellng the Meeting of tho4tulders

Unitheddees of trust units Trust Units of AltaGas maim Trust the Trust sill bheld at the

Metropolitan Centre 333 4a Avenue S.W Calgary Alberta on TuCad April 21 2009 at 300p.m Calgary

tirueibr the following purposes

to secoivethe annual report of the directors of AltaGas General Partner Inca the General Partnor on

behalf of the Trust to the Unitholders and the consolidated fi4 itaitments of the Tm.t for the year

ended December 312008 and the auditors r.epoitthereon

to fix the number of directors of the General Partner to consMer noees stmadln$ for election as

directors of the General Pait antto direct Coniputershar TruetCompany of Canads as tnrstee otthe

Trust to cause the election Of the dhectors of theGeneral Psrlnes

to appeiiErnit Young LLP arauditors oftheiruatan4.to sa ze4hdlnciers .OfthsOemrPsjtnsr

to fix Ernst YoungLLPs reimmeraticain that oapaolty

to consider and if thought fit to pass an ordinary resolution in the form set forth in the enclosed

Managnuent Information Circular of the Trust dated March 2009 the Circular approring at

unallocated options to acquire Trust Units under the Trusts Trust Unit Optics Plan

to consider and if thought fit to pass an ordinary resolution approvingan aunenn to the Trusts Trust

Unit Option Plan to limit the number of options issuable to non-enloyee eotets to one 1% percent of

th then issued and outstanding Trust Units including .xch.ngebb limitepartnerlpunita and to limit

the value of options issuable to non-employee directors to $10O0O0within any fiscal year

to consider and if thought fit to pass an ordinary resolution in the form set forth in Schedule to the

Cireular approving amendments to the amendment provisions of the Trusts Trust Unit Option Plan and

to transact such other business as may properly be brought before the Meeting or any adjournments

thereof

Information relating to the matters to be brought before the Meeting Is set forth in the Circular

which accompanIes this notice and which is expressly made part of this notice

DATED at Calgary Alberta as of the 3r4day of March 2009

BY ORDER OF THE BOARD OF DIRECTORS

of ALTAGAS GENERAL PARTHER INC for

and on behalf of ALTAGAS INCOME TRUST

David ConthW
David Cocnhill

Chairman and Chief Executive Officer
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Unitholders of record at the close of business on February 26 2009 the Record Date will receive

notice of and be entitled to attend and vote at the Meeting No Unitholder who becomes Unitholder after the

Record Date will be entitled to attend or vote at the Meeting

Unitholder who is unable to attend the Meeting in person Is requested to complete and sign the

enclosed form of
proxz

and to deliver It by regular mail to Computershare Trust Company of Canada

100 University Ave Floor Toronto Ontario M5J 2Y1 or to send it by courier or hand delivery to

Computershare Trust Company of Canadas Calgary office at 600 530 Avenue S.W Calgary Alberta

T2P 3S8 In order to be valid and acted upon at the Meeting the form of proxy must be received no later than

300 p.m Calgary time on the second business day before the date of the Meeting or any adjournments

thereof or be deposited with the Chairman of the Meeting prior to its commencement

Holders of Class limited partnership
units LP Units in the capital of AltaGas Holding

Limited Partnership No of record at the close of business on the Record Date will be entitled to receive notice

of and to attend and vote at the Meeting

Holders of LP Units who are unable to attend the Meeting In person are requested to complete and

sign the enclosed Voting Instruction Form and deliver it by regular mail to Computershare Trust Company of

Canada 100 UnIversity Ave Floor Toronto Ontario M5J 2Y1 or to send It by courier or hand delivery to

Computershare Trust Company of Canadas Calgary office at 600 530 Avenue S.W Calgary Alberta

T2P 3S8 In order to be valid and acted upon at the Meeting the Voting Instruction Form must be received no

later than 300 p.m Calgary time on the second business day before the date of the Meeting or any

adjournments thereof or be deposited with the Chairman of the Meeting prior to Its commencement
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9th floor 100 University
Avenue

Toronto Ontario M5J 2Y1

www.computershare.com

Security Class

Holder Account Number

Fold

Form of Proxy Annual and Special Meeting to be held on April 21 2009

This Form of Proxy is solicited by and on behalf of Management

Notes to proxy

This proxy should be read in conjunction with the accompanying documentation provided by Management

Every holder has the right to appoint some other person or company of their choice who need not be holder to attend and act on their

behalf at the meeting or any adjournment or postponement thereof If you wish to appoint person or company other than the persons

whose names are printed herein please insert the name of your
chosen proxyholder in the space provided see reverse

If the securities are registered in the name of more than one owner for example joint ownership trustees executors etc then all those registered

should sign this proxy If you are voting on behalf of corporation or another individual you must sign this proxy with signing capacity stated and you

may be required to provide documentation evidencing your power to sign this proxy

This proxy should be signed in the exact manner as the names appears on the proxy

If this proxy is not dated it will be deemed to bear the date on which it is mailed by Management to the holder

The securities represented by this proxy will be voted as directed by the holder however if such direction is not made in respect of any

matter this proxy will be voted as recommended by Management

The securities represented by this proxy will be voted in favour or withheld from voting or voted against each of the matters descnbed herein as
Fold

applicable in accordance with the instructions of the holder on any ballot that may be called for and if the holder has specified choice with respect to

any matter to be acted on the securities will be voted accordingly

This proxy confers discretionary authority in respect of amendments or variations to matters identified in the Notice of Meeting or other matters that may

properly come before the meeting or any adjournment or postponement thereof

Proxies submitted must be received by 300 p.m Calgary time on Friday April 17 2009

06FE09071 E.SEDARiOJ1/OOO1/i
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To transact such other business as may properly be brought before the Meeting or any adjournments thereof

Authorized Signatures This section must be completed for your
instructions to be executed

I/We authorize you to act in accordance with my/our instructions sut above I/We hereby
revoke any proxy previously given with respect to the Meeting If no voting instructions are

indicated above this Proxy will be voted as recommended by Management

Interim Financial Statements Mark this box if you would like to receive interim financial

statements and accompanying Managements Discussion and Analysis by mail

Annual Financial Statements Mark this box if you would NOT
like to receive the Annual Financial Statements and accompanying
Managements Discussion and Analysis by mail

If you are not mailin9 back
your proxy you may register online to receive the above financial reports by mail at

www.computershare.com/mailinglist

Appointment of Proxyholder

I/We hereby appoint David Comhill Chairman and Chief

Executive Officer of AltaGas General Partner Inc the General

Partners of the City of Calgary in the Province of Alberta or failing

him Richai Alexander President and Chief Operating Officer of

the General Partner of the City of Calgary in the Province of Alberta

I/We hereby appoint the person whose name I/we

have printed adjacent to this statement and by soOR
printing such name I/we confirm that I/we do not

appoint either Management Nominee proxyholder

VOTING RECOMMENDATIONS ARE INDICATED BY

as my/our proxyholder with foIl power of substitution and to attend act and to vote for and on my/our behalf in accordance with the
following direction or if no directions have been given as

the proxyholder sees fit and all other matters that may properly come before the Annual and Special Meeting of unitholders of AltaGas Income Trust the Trusr to be held at the
Metropolitan Centre 3334th Avenue SW Calgary Alberta on Tuesday April21 2009 at 300 p.m Calgary time and at any adjournment or postponement thereof

F1IGHLGHTED TEXT DVER THE BOXES

M11r4I

ElectIon of Directors To fix the number of directors of the General Partner to be elected at nine to consider the nominees standing for
election as directors of the General Partner and to direct Computershare Trust Company of Canada as trustee of the Trust to cause the election of El Elthe directors of the General Partner as more particularly described in the enclosed Management Information Circular of the Trust dated March
2009 the Circular

AppoIntment of Auditors To appoint Ernst Young LLP as auditors of the Trust and to authorize the directors of the General Partner to fix

Ernst Young LLPs remuneration in that capacity

Approval of Unallocated Options of Trust Units To consider and if thought fit to pass an ordinary resolution in the form set forth in the
Circular approving all unallocated options to acquire trust units under the Trusts Trust Unit Option Plan

mI/U
Amendment to the Trust Unit Option Plan To consider and if thought fit to pass an ordinary resolution approving an amendment to the

Trusts Trust Unit Option Plan to limit the number of options issuable to non-employee directors to one 1% percent of the then issued and
outstanding trust units including exchangeable limited partnership units and to limit the value of options issuable to non-employee directors to
$100000 within any fiscal year

Amendments to the Amendment Provisions of the Trust Unit OptIon Plan To consider and if thought fit tQpass an ordinary resolution in
the form set forth in Schedule to the Circular approving amendments to the amendment provisions of the Trusts Trust Unit Option Plan

Fold

Fold

Signatures Date

II

055343 AR2 ALAQ



ALTAGAS INCOME TRUST

.EC Fiie 82-34911

BY SEDAR April 30 2009

To The Securities Conunissions or Other Securities Regulatory Authorities in each of the

Provinces of Canada

Re Altagas Income Trust Altagas Results of Annual General and Special Meeting of

Unitholders held on April 21 2009

Pursuant to Section 11.3 of National Instrument 51-102 Continuous Disclosure Obligations

please be advised that in connection with the annual general
and special meeting of Altagas

unitholders held on April 21 2009 the following matters were considered and approved in the

manner set forth below at that meeting

An ordinary resolution directing Computershare Trust Company of Canada as trustee of the

Trust to cause the election of those nominees described in the Management Information

Circular of Altagas dated March 2009 the Circular to serve as directors of Altagas

General Partner Inc

Percentage of Percentage of Votes

Votes For Votes Withheld Votes in Favour Withheld

52522960 1642678 96.97% 3.03%

An ordinary resolution appointing Ernst Young LLP as auditors of Altagas and

authorizing the directors of the General Partner to fix Ernst Young LLPs remuneration in

that capacity

Percentage of Percentage of Votes

Votes For Votes Withheld Votes in Favour Withheld

52610271 1536238 97.16% 2.84%

An ordinary resolution approving all unallocated options to acquire Trust Units under

Altagas Trust Unit Option Plan as more particularly set out in the Circular

Percentage of

Votes For Votes Against Votes in Favour Percentage of Votes Against

46684942 6033308 88.56% 11.44%

An ordinary resolution approving an amendment to Altagas Trust Unit Option Plan to limit

the number of options issuable to non-employee directors to one 1% percent of the then

issued and outstanding Trust Units including exchangeable limited partnership units and to
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limit the value of options issuable to non-employee directors to $100000 within any fiscal

year as more particularly set out in the Circular

Percentage of

Votes For Votes Against Votes in Favour Percentage of Votes Against

48474877 4243373 91.95% 8.05%

An ordinary resolution approving amendments to the amendment provisions of Altagas

Trust Unit Option Plan as more particularly set out in the Circular

David Comhill

Chairman Chief Executive Officer of Altagas

General Partner Inc for and on behalf of

Altagas Income Trust

David Cornhill
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CREDIT AGREEMENT

THIS CREDIT AGREEMENT made as of March 2009

AMONG

ALTAGAS HOLDING LIMITED PARTNERSHIP NO
limited partnership formed under the laws of Alberta having an

office in Calgary Alberta

OF THE FIRST PART

and

Each of the fmancial institutions named on the signature pages

hereto as Lender and each other fmancial institution which

becomes party to this Agreement as Lender in their

respective capacities as Lenders

OF THE SECOND PART

and

THE TORONTO-DOMINION BANK Canadian chartered

bank in its capacity as Agent

OF THE THIRD PART

WHEREAS the Borrower has requested and the Lenders have agreed to establish the

Credit Facilities on the terms and conditions set forth in this Agreement

NOW THEREFORE the parties
hereto agree as follows

ARTICLE
INTERPRETATION

1.1 Definitions

In this Agreement and the Schedules hereto and in all notices pursuant to this Agreement

unless something in the subject matter or context is inconsistent therewith the following words

and phrases shall have the following meanings

Acceleration Notice has the meaning given to it in Section 10.2

Accelerated Indebtedness has the meaning given to it in subsection 10.2b

1251625 v4
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Accounts means the accounts and records estab1ihed by the Agent pursuant to

Section 5.9 to record the Borrowers liability to each of the Lenders in respect of the

Borrowings and other amounts outstanding by the Borrower to each of the Lenders

hereunder

Additional Compensation has the meaning given to it in Section 11.2

Administrator means the administrator of each of the Borrower and the Trust which at

the date hereof is AltaGas Ltd

Affected Lender has the meaning given to it in Section 5.6

Affiliate means any Person which directly or indirectly controls is controlled by or is

under common control with any Lender and for the purposes of this definition control

including with correlative meanings the terms controlled by or under common
control with means the power to direct or cause the direction of the management and

policies of any Person whether through the ownership of shares or by contract or

otherwise

Agent means TD when acting in its capacity as administrative agent hereunder and

includes any successor agent appointed pursuant to Section 12.16

Agents Accounts for Payments means the accounts maintained by the Agent to

which payments and transfers are to be effected under this Agreement as may be agreed

upon by the Agent and the Borrower from time to time and notified in writing to the

Lenders from time to time

Agents Branch of Account means such office or branch of the Agent in Canada as th
Agent may from time to time advise the Borrower and the Lenders in writing

Agreement and Credit Agreement means this Credit Agreement and includes all

Schedules attached hereto

applicable laws or applicable law means in relation to any Person transaction or

event

all applicable provisions of laws statutes rules and regulations from time to time

in effect and

all Governmental Authorizations to which the Person is party or by which it or

its property is bound or having application to the transaction or event

BA Acceptance Fee means with respect to Bankers Acceptance issued by the

Borrower and accepted by Lender the acceptance fees payable by the Borrower in

respect thereof pursuant to Section 6.4

BA Equivalent Advance means an advance made in Canadian Dollars by

Non-Acceptance Lender as part of Borrowing by way of Bankers Acceptances
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BA Reference Lenders means if there is only one Lender which is Schedule II Bank

or Schedule III Bank such Lender and if there is more than one Lender which is

Schedule II Bank or Schedule III Bank any two of such Lenders as selected from time to

time by the Agent with the consent of the Borrower such consent not to be unreasonably

withheld

Bankers Acceptances means bankers acceptances denominated in Canadian Dollars

which have been made available by the Lenders to the Borrower by the acceptance by

such Lenders at the request of the Borrower pursuant to Section 3.4 3.10 or 3.11

basis point or bp means one hundredth of one percent 0.0 1%

Bilateral Credit Agreements means the Operating Credit Agreement made as of

September 30 2005 between the Borrower and Royal and the Revolving Term Credit

Agreement made as of November 30 2004 between the Borrower Scotia as lender and

Scotia as agent

Borrower means AltaGas Holding Limited Partnership No limited partnership

formed under the laws of Alberta having its principal office in Calgary Alberta and its

successors and permitted assigns

Borrowers Accounts means the Borrowers accounts maintained by the Agent as

Lender at its Calgary main branch the particulars of which shall have been notified to the

Agent by the Borrower

Borrowing means Revolving Borrowing or Term Borrowing

Branch of Account means with respect to each Lender the branch or office of such

Lender at the address set out opposite such Lenders name on the signature pages of this

Agreement or in the Lender Transfer Agreement of such Lender or such other branch or

office in Canada as such Lender may from time to time advise the Agent the Borrower

and the other Lenders of in writing but for purposes of delivery of any notice required to

be delivered by the Agent to Lender pursuant to Section 12.8 and 14.5 and for the

purposes of effecting any payments to Lender in connection with this Agreement

Lender may specify by notice in writing to the Agent the Borrower any other branch or

office of such Lender in Canada and such branch or office shall thereafter be the Branch

of Account of such Lender for such purpose

Business Day means day excluding Saturday and Sunday on which banking

institutions are open for business in Calgary Alberta Canada and Toronto Ontario

Canada

Canadian Dollars Cdn Dollars and the symbol Cdn each means lawful money
of Canada

Capital Adequacy Requirements means Guideline Part dated January 2001

entitled Capital Adequacy Requirements and Guideline Part II dated November

1997 entitled Capital Adequacy Requirements Market Risk each issued by the Office

1251625 v4



-4-

of the Superintendent of Financial Institutions Canada which encompass the guidelines

contained in the report dated July 1988 and entitled International Convergence of

Capital Measurement and Capital Standards released by the Base Committee ott

Banking Regulations and Supervisory Practices of the Bank for International Settlements

and all other guidelines or requirements relating to capital adequacy issued by the Office

of the Superintendent of Financial Institutions Canada or any other Governmental

Authority regulating or having jurisdiction with respect to any Lender as amended

modified supplemented reissued or replaced from time to time

Capital Lease means any lease or any other arrangements relating to real or personal

property which would in accordance with Generally Accepted Accounting Principles be

required to be classified and accounted for as capital lease on balance sheet of

lessee where the lessee is the Trust the Commercial Trust the Borrower or Restricted

Subsidiary

Capital Lease Obligation means at any time the amount of any obligation which

would in accordance with Generally Accepted Accounting Principles be required to be

classified and accounted for as Capital Lease on the balance sheet of the Trust the

Commercial Trust the Borrower and its Restricted Subsidiaries

CDOR Rate means on any day the per annum rate of interest which is the arithmetic

average of the rates applicable to Canadian Dollar bankers acceptances having term

equal or comparable to the bankers acceptances proposed to be issued by the Borrower

displayed and identified as such on the display referred to as the CDOR Page or any

display substituted therefor of Reuters Monitor Money Rates Service at or about

800 a.m Calgary time on such day or if such day is not Business Day then on the

immediately preceding Business Day as adjusted by the Agent in good faith to reflect

any error in posted rate or posted average annual rate provided however that if such

rate does not appear on the Reuters Screen CDOR Page as contemplated then the

CDOR Rate on any day shall be the arithmetic average of the discount rates expressed

to five decimal places quoted by the Schedule Reference Lenders to the Agent which

would be applicable in respect of purchase by the Schedule Reference Lenders of

bankers acceptances issued on such day determined as of 800 a.m Calgary time ott

such day or if such day is not Business Day then on the immediately preceding

Business Day in comparable amount and having term equal or comparable to those

proposed to be issued by the Borrower

Change of Control means any circumstances arising after the Closing Date in which

Person or combination of Persons acting jointly or in concert within th

meaning of the Securities Act Alberta as amended acquires beneficial

ownership of majority of the trust units in the Trust or

the Borrower ceases to be Subsidiary of the Trust

Claimhas the meaning given to it in Section 11.4
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Closing Date means the date of execution and delivery of this Agreement or such other

day as may be agreed upon by the Agent and the Borrower

Commercial Trust means AltaGas Holding Trust commercial trust established

under the laws of Alberta and which is wholly owned Subsidiary of the Trust

Commitmentmeans Revolving Commitment or Term Commitment

Commodity Swap means an agreement entered into between the Trust the

Commercial Trust the Borrower or Subsidiary and counterparty on case by case

basis the purpose and effect of which is to mitigate or eliminate the Trusts the

Commercial Trusts the Borrowers or such Subsidiarys exposure to fluctuations in

commodity prices and includes any such agreement for the making or taking of physical

delivery of any commodity

Compliance Certificate means compliance certificate substantially in the form

attached hereto as Schedule executed on behalf of the Borrower by senior officer of

AltaGas

Consolidated Capitalization means as of the date of determination thereof the

aggregate of

the amount of Consolidated Debt

the amount of Consolidated Equity and Subordinated Debt and

any amounts shown as minority interests on consolidated balance sheet of the

Trust excluding Unrestricted Subsidiaries and also excluding any minority

interests attributable as determined in accordance with GAAP to Non-Recourse

Assets

Consolidated Debt means in respect of the Trust as of the date of determination

thereof and as determined in accordance with GAAP on consolidated basis excluding

Unrestricted Subsidiaries without duplication an amount equal to the aggregate of

the amount of Long Term Debt

the amount of Working Capital Deficit provided that any Working Capital

Surplus shall be deducted in the calculation of Consolidated Debt

the amount of Guarantees or letters of credit supporting Indebtedness of any of

the types referred to in paragraphs and through of this definition

the amount of obligations

to purchase Indebtedness of any Person or to advance or supply funds for

the payment or purchase of Indebtedness of any Person including the

purchase of debt securities obligations or shares or
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ii to make any payment loan advance capital contribution or othet

investment in or to Person or become or be bound by any agreement

do so for the purpose of assuring minimum equity an asset base

working capital or other balance sheet test or condition for any date or

provide funds for the payment of any debt liability dividend or shar

liquidation payment or otherwise to supply funds to or in any mannet

invest in such Person

the amount of obligations with respect to prepaid revenues relating to third party

obligations

the amount of Capital Lease Obligations

the amount by which the principal amount of Interest Swaps determined on net

basis taking into account Swaps entered into to reverse the position or limit th

exposure under an existing Swap is greater than the aggregate Indebtedness for

borrowed money including notes of the Trust the Commercial Trust th
Borrower and its Restricted Subsidiaries and the amount by which the principal

amount of Commodity Swaps determined on net basis taking into account

Swaps entered into to reverse the position or limit the exposure under an
existin

Swap is greater than the aggregate principal amount of commodity transaction

to which the Trust the Commercial Trust the Borrower and its Restricte4

Subsidiaries are subject in each case to the extent of the net amount due ot

accruing due by the Trust the Commercial Trust the Borrower or its Restricted

Subsidiaries thereunder determined by marking to market the same in accordanc

with its terms and

the redemption amount of any preferred shares or trust units in the Commerciai

Trust the Borrower or any Restricted Subsidiary which are redeemable at th

option of the holder thereof but only if such shares or units are not owned by th

Trust the Commercial Trust the Borrower or Restricted Subsidiary and

excluding any exchangeable partnership units of the Borrower provided that th

redemption obligation thereunder can be wholly satisfied by the delivery of trust

units in the Trust

the redemption amount of any trust units in the Trust which are redeemable at th

option of the holder thereof but only if and to the extent that the redemption right

has been exercised and the Trust has cash obligation to deliver such redemption

amount

and shall exclude in any event

to the extent permitted by GAAP the amount of any particular Indebtedness if

upon or prior to the matwity thereof there shall have been irrevocably deposited

with the proper depositary in trust the necessary funds or evidence of

indebtedness for the payment redemption or satisfaction of such Indebtedness
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and thereafter such funds and evidences of Indebtedness or other security so

deposited are not included in any computation of the assets of such Person

contingent obligations in respect of court actions suits or other proceedings which

have not come to final and conclusive judgment before court of competent

jurisdiction or such other Person as may have jurisdiction in the premises and the

Trust the Commercial Trust the Borrower or its Restricted Subsidiaries

reasonably expects to be successful in the defence of such action suit or other

proceeding

obligations under any lease or other arrangement relating to real or personal

property which would in accordance with GAAP be accounted for as an

operating lease of such Person

deferred taxes or future income taxes

Non-Recourse Debt and

Subordinated Debt

Consolidated Debt to Capitalization Ratio means as of the date of determination

thereof and calculated in accordance with the proviso in Section 9.3 the ratio of

Consolidated Debt to Consolidated Capitalization expressed as percentage

Consolidated Debt to EBITDA Ratio means as of the date of determination thereof

and calculated in accordance with the proviso in Section 9.3 the ratio of Consolidated

Debt to Consolidated EBITDA

Consolidated EBITDA means in respect of the Trust the Commercial Trust the

Borrower and its Restricted Subsidiaries as of the date of determination thereof and as

determined in accordance with GAAP on consolidated basis excluding Unrestricted

Subsidiaries the Consolidated Net Income for the 12 month period then ended plus to

the extent deducted in the determination thereof or in the case of below to the extent

not already included in the determination thereof without duplication

Consolidated Interest Expense for such period plus

all provisions for income taxes plus

deductions in respect of non-cash items including depletion depreciation

amortization and deferred taxes plus

dividends or other distributions received from investments

but excluding to the extent included in the determination of such Consolidated Net

Income or in or above without duplication
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the net amount of gains or losses resulting from the disposition of assets

excluding inventory

ii any amounts attributable as determined in accordance with GAAP to

minority interests

iii any non-cash items increasing such Consolidated Net Income for such

period and

iv any amounts attributable as determined in accordance with GAAP to

Non-Recourse Assets

Consolidated EBITDA to Interest Expense Ratio means as of the date of

determination thereof and calculated in accordance with the proviso in Section 9.3 the

ratio of Consolidated EBITDA to Consolidated Interest Expense

Consolidated Equity means as of the date of determination thereof and as determined

in accordance with GAAP on consolidated basis excluding Unrestricted Subsidiaries

an amount equal to the amount of equity of the Trust as shown on consolidated balance

sheet of the Trust excluding Unrestricted Subsidiaries but excluding therefrom any

equity attributable as determined in accordance with GAAP to

redeemable preferred shares or trust units which form part of Consolidated Debt

any Non-Recourse Assets and

goodwill trademarks copyrights and other similar intangible assets as shown on

such consolidated balance sheet

Consolidated Interest Expense means in respect of the Trust the Commercial Trust

the Borrower and its Restricted Subsidiaries as of the date of determination thereof and

as determined in accordance with GAAP on consolidated basis excluding Unrestricted

Subsidiaries for the 12 month period then ended the total interest expense including

interest on Capital Leases with respect to all outstanding Indebtedness of the Trust the

Commercial Trust the Borrower and its Restricted Subsidiaries including without

limitation all capitalized interest all commissions discounts and other fees and charges

owed with respect to letters of credit and Bankers Acceptances note and debenture

interest obligations the net amount payable in respect of Swaps and any such amounts

accrued on or in respect of Borrowings hereunder but excluding all amounts included in

such total interest expense which are attributable as determined in accordance with

GAAP to Non-Recourse Debt or Subordinated Debt

Consolidated Net Income means in respect of the Trust the Commercial Trust the

Borrower and its Restricted Subsidiaries as of the date of determination thereof and as

determined in accordance with GAAP on consolidated basis excluding Unrestricted

Subsidiaries for the 12 month period then ended net income after income taxes but

excluding extraordinary items whether positive or negative which would be shown on

consolidated statement of income for the Trust excluding Unrestricted Subsidiaries for
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such period but excluding all amounts included in such net income which are attributable

as determined in accordance with GAAP to Non-Recourse Assets

Consolidated Total Assets means in respect of the Trust the Commercial Trust the

Borrower and its Restricted Subsidiaries as of the date of determination thereof and as

determined in accordance with GAAP on consolidated basis excluding Unrestricted

Subsidiaries without duplication an amount equal to the total assets of the Trust the

Commercial Trust the Borrower and its Restricted Subsidiaries less the aggregate of any

amount included therein which is attributable as determined in accordance with GAAP
to

goodwill trademark copyrights and other similar intangible assets as shown on

such balance sheet and

any Non-Recourse Assets

Conversion means conversion of one type of Borrowing into another type of

Borrowing

Conversion Date means each Business Day on which Borrowings are converted

pursuant to Section 3.10

Credit Facifities means the Revolving Facility and the Term Facility and Credit

Facility means either of them

Currency Swap means an agreement entered into between the Trust the Commercial

Trust the Borrower or Subsidiary and counterparty on case by case basis the

purpose and effect of which is to mitigate or eliminate the Trusts the Commercial

Trusts the Borrowers or such Subsidiarys exposure to fluctuations in currency exchange

rates

Current Assets means in respect of the Trust the Commercial Trust the Borrower and

its Restricted Subsidiaries as of the date of determination thereof and as determined in

accordance with GAAP on consolidated basis excluding Unrestricted Subsidiaries the

amount of the current assets of the Trust the Commercial Trust the Borrower and its

Restricted Subsidiaries after deducting reserves in each case where reserve is proper in

accordance with GAAP but excluding all amounts included in such current assets which

are attributable as determined in accordance with GAAP to Non-Recourse Assets

Current Liabilities means in respect of the Trust the Commercial Trust the Borrower

and its Restricted Subsidiaries as of the date of determination thereof and as determined

in accordance with GAAP on consolidated basis excluding Unrestricted Subsidiaries

the amount of the current liabilities of the Trust the Commercial Trust the Borrower and

its Restricted Subsidiaries but excluding Non-Recourse Debt and Subordinated Debt

DBRS means Dominion Bond Rating Service Limited and its successors
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Declaration of Trust means the declaration of trust dated as of March 26 2004

between the settlor and Computershare Trust Company of Canada as from time to time

amended supplemented or restated

Debt Rating means with respect to Borrower any Guarantor the Trust or any

Subsidiary having in all material respects the same assets and liabilities of the Trust on

consolidated basis the rating that has been most recently announced by each Designated

Rating Agency as the credit rating of such entity or any senior unsecured debt of such

entity

Default means any event or circumstance which with the giving of notice or lapse of

time or otherwise would constitute an Event of Default provided however the

Borrower shall not be in default hereunder upon the occurrence of such event or

circumstance applicable to Restricted Subsidiary that the Borrower could designate as

no longer being Restricted Subsidiary in compliance with the definition of Restricted

Subsidiary provided that if so requested by the Agent on behalf of the Lenders th
Borrower designates such Restricted Subsidiary to be no longer Restricted Subsidiary

within three Business Days of such request

Designated Rating Agency means DBRS SP or any other nationally recognized

rating agency designated by the Borrower

Discount Proceeds means in respect of any Bankers Acceptance required to be

purchased by Lender hereunder an amount rounded to the nearest whole cent with one

half of one cent being rounded up determined as of the applicable Drawdown Date

Conversion Date or Rollover Date which is equal to

Face Amount Price

where Face Amount is the face amount of such Bankers Acceptance and Price is

equal to

Term
11 Ratex

365

where the Rate is the Discount Rate expressed as decimal on the day of purchase the

Term is the term of such Bankers Acceptance expressed as number of days and the

Price as so determined is rounded up or down to the fifth decimal place with .000005

being rounded up

Discount Rate means

with respect to an issue of Bankers Acceptances accepted by Lender that is

Schedule Bank the CDOR Rate and
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with respect to an issue of Bankers Acceptances accepted by Lender that is

Schedule II Bank or Schedule III Bank the lesser of the rate set out in clause

above plus ten 10 basis points per annum and iithe annual rate expressed

as percentage determined by the Agent as being the average discount rate for

bankers acceptances having comparable face value and comparable issue and

maturity date to the face value and issue and maturity date of such issue of

Bankers Acceptances calculated on the basis of year of three hundred and

sixty-five 365 days accepted by the BA Reference Lenders at or about 800 a.m

Calgary time on the applicable Drawdown Date Conversion Date or Rollover

Date

provided that if the rates in and above are equal then the Discount Rate shall be

the rate specified in above

Distributable Cash means in respect of any period for which Distributable Cash is to

be calculated 110% if there is an Investment Grade Rating at the time of calculation

thereof or 105% in all other cases of an amount equal to Funds Generated from

Operations for such period less maintenance capital expenditures incurred by the

Borrower and its Restricted Subsidiaries for such period

Distribution means in respect of the Trust the Borrower or any Restricted Subsidiary

dividends or other distributions or payments on its shares units or its other equity

interests except dividends or other distributions consisting of shares units or

other equity interests

the redemption or acquisition of its shares units or its other equity interests or of

warrants rights or other options to purchase such shares units or other equity

interests except when solely in exchange for such shares units or other equity

interests and

any payment repayment redemption retirement repurchase or other acquisition

direct or indirect by such Person of on account of or in respect of the principal

or any other amounts of any Subordinated Debt

Drawdown means Borrowing which increases the Outstanding Principal

Drawdown Date means each Business Day on which Borrowings are to be made

pursuant to Section 3.4

Environmental Laws means any and all federal provincial local and foreign statutes

laws regulations ordinances rules decrees or other governmental restrictions relating to

the environment to the release of any materials into the environment or to the

manufacture processing distribution use treatment storage disposal transport or

handling of pollutants contaminants chemicals industrial substances toxic substances

hazardous substances or wastes but only to the extent such Environmental Laws are

legally applicable to the Borrower and its Restricted Subsidiaries or their property
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Event of Default means any of the events or circumstances specified in Section 10.1

Existing Credit Agreement means that certain Cdn $250000000 term credit facility

credit agreement made as of March 28 2008 among the Borrower Scotia as agent and

the lenders party thereto

Existing Indebtedness means indebtedness outstanding under the Existing Credit

Agreement

Existing Term Credit Agreement means that certain Cdn $375000000 extendibl

revolving term credit facility credit agreement made as of November 30 2004 among th

Borrower Royal as agent and the lenders party thereto

Financial Statements means the consolidated financial statements of the Trust

Fiscal Quarter means the three month period commencing on the first day of each

Fiscal Year and each successive three month period thereafter during such Fiscal Year

Fiscal Year means the Trusts fiscal year which at the date hereof commences oti

January of each year and ends on December 31 of such year

Funds Generated from Operations means in respect of the Borrower and it$

Restricted Subsidiaries as of the date of determination thereof and as determined ii

accordance with GAAP on consolidated basis excluding Unrestricted Subsidiaries for

the 12 month period then ended the funds generated from operations as shown on

consolidated statement of cash flow of the Borrower excluding Unrestricted

Subsidiaries for such period but excluding all amounts included in such funds generated

from operations which are attributable as determined in accordance with GAAP to Non-

Recourse Assets

General Partner means the general partner of the Borrower which at the date hereof is

AltaGas General Partner Inc

Generally Accepted Accounting Principles or GAAP means generally accepted

accounting principles which are in effect from time to time in Canada

Governmental Approval means an authorization consent approval waiver order

decree licence exemption permit registration filing qualification or declaration of or

with any Governmental Authority or the giving of notice to any Governmental Authority

or any other action in respect of Governmental Authority

Governmental Authority means any federal state provincial county local or

municipal government any governmental body agency authority board bureau

department or commission including any taxing authority any instrumentality or office

of any of the foregoing including any court or tribunal exercising executive legislative

judicial regulatory or administrative functions or any Person directly or indirectly

controlled by any of the foregoing
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Guarantee means any undertaking to assume guarantee indemnify endorse other

than the routine endorsement of cheques in the ordinary course of business contingently

agree to purchase or to provide funds for the payment of or otherwise become liable in

respect of any Indebtedness of any Person provided that the amount of each Guarantee

shall be deemed to be the amount of the Indebtedness guaranteed thereby unless the

Guarantee is limited to specified amount or to realization exclusively on specified

assets in which case the amount of such Guarantee shall be deemed to be the lesser of

such specified amount or the fair market value of such specified assets as the case may

be and the amount of such Indebtedness

including means including without limitation and shall not be construed to limit any

general statement which it follows to the specific or similaritems or matters immediately

following it and includes shall be construed in like manner

Indebtedness means with respect to any Person all the Persons present and future

indebtedness liabilities and fmancial obligations of every nature and kind whatsoever

whether absolute or contingent material or not known or unknown direct or indirect

which in accordance with GAAP would appear in the liability section of balance sheet

of such Person prepared as at such time but shall not include items of capital retained

earnings surplus deferred or future income tax reserves or accrued taxes

Indemnified Party has the meaning given to it in Section 11.4

Interest Payment Date means with respect to each Prime Loan the first Business Day

of each calendar month provided that in any case the Maturity Date or any earlier date

on which the Total Commitment is fully cancelled shall be an Interest Payment Date for

all Borrowings made by such Lender

Interest Period means with respect to each Bankers Acceptance the period selected

by the Borrower hereunder and being of or months duration subject to market

availability or subject to the agreement of the Lenders longer or shorter period

commencing on the applicable Drawdown Date Rollover Date or Conversion Date of

such Borrowing provided that in any case the last day of each Interest Period shall be

also the first day of the next Interest Period in the case of Rollover ii the last day of

each Interest Period shall be Business Day and if the last day of an Interest Period

selected by the Borrower is not Business Day the Borrower shall be deemed to have

selected an Interest Period the last day of which is the Business Day next following the

last day of the Interest Period selected unless such next following Business Day falls in

the next calendar month in which event the Borrower shall be deemed to have selected an

Interest Period the last day of which is the Business Day next preceding the last day of

the Interest Period selected by the Borrower and iiiunless otherwise contemplated by

this Agreement the last day of all Interest Periods for all Borrowings made by Lender

shall expire on or prior to the Maturity Date

Interest Swap means contract entered into between the Trust the Commercial Trust

the Borrower or Subsidiary and counterparty on case by case basis in connection

with interest rate swap transactions interest rate options cap transactions floor
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transactions collar transactions and other similar interest rate related transactions the

purpose and effect of which is to mitigate or eliminate the Trusts the CommerciaL

Trusts the Borrowers or such Subsidiarys exposure to fluctuations in interest rates

Investment Grade Rating means Debt Rating of BBB- or higher by SP BBB
low or higher by DBRS or the equivalent rating of any other Designated Rating

Agency provided that

if there are two Debt Ratings then only one of such Debt Ratings must meet such

minimum rating requirement and

if there are more than two Debt Ratings then at least 50% of such Debt Ratings

must meet such minimum rating requirement

Judgement Currency has the meaning given to it in Section 13.3

Lender Transfer Agreement means the agreement entered into by any of the Lenders

after the Closing Date substantially in the form of Schedule with the blanks

completed

Lenders means each of the financial institutions named on the signature pages hereto

as Lender including TD in its capacity as Lender but excluding TD in its capacity as

Agent and each other financial institution which becomes party to this Agreement as

Lender pursuant to Section 13.1 and Lender means any one of them and in

connection with any Drawdowns Rollovers Conversions or payments under particular

Credit Facility any references to the Lenders shall be deemed to refer to only th
Lenders under that Credit Facility

Lenders Proportion means subject to the subsection 3.3c

in respect of each Revolving Lender the proportion that such Lenders Revolving
Commitment bears to the Total Revolving Commitment

in respect of each Term Lender the proportion that such Lenders Term

Commitment bears to the Total Term Commitment and

in respect of each Lender the proportion that the sum of such Lenders

Commitments bears to the Total Commiments

Loan Documents means this Agreement the Trust Guarantee the Subsidiary

Guarantees if any each Bankers Acceptance and all other certificates instruments and

documents delivered from time to time by or on behalf of the Borrower in connection

herewith or therewith

Loan Indebtedness means the Borrowings and all other present and future

indebtedness of the Borrower to the Agent and the Lenders whether absolute or

contingent determined or undetermined choate or inchoate matured or unmatured

howsoever arising or incurred hereunder or under any of the other Loan Documents anc
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includes all fees costs expenses and indemnity obligations hereunder or under any of the

other Loan Documents and under the indebtedness of the Borrower pursuant to any

judgment obtained in respect of the failure by the Borrower to perform or observe any of

its obligations under any of the Loan Documents

Long Term Debt means in respect of the Trust the Commercial Trust the Borrower

and its Restricted Subsidiaries as of the date of determination thereof and as determined

in accordance with GAAP on consolidated basis excluding Unrestricted Subsidiaries

the amount of the long term debt of the Trust the Commercial Trust the Borrower and its

Restricted Subsidiaries but excluding Non-Recourse Debt and Subordinated Debt

Look-Back Period means each twelve 12 month period ending at the end of the

applicable Fiscal Quarter

Loss ha the meaning given to it in Section 11.4

Majority Lenders means any Lender or group of Lenders having Commitments in the

aggregate equal to or in excess of two-thirds 2/3 of the Total Commitment

Margin means as regards the applicable Borrowings or the standby fees payable under

Section 6.7 the percentage rate per annum set forth opposite the applicable Consolidated

Debt to EBITDA Ratio calculated as at the last day of the most recently completed

Fiscal Quarter for the four Fiscal Quarters ended on such date

Iredacted pursuant to section 12.2 of National Instrument 51-1021

provided that changes in the Margin occurring after the date hereof shall be effective and

adjusted in accordance with Section 6.12

Material Acquisition means an acquisition by the Trust the Commercial Trust the

Borrower or any Restricted Subsidiary of shares or other assets which increases the

Consolidated Total Assets as determined as at the end of the Fiscal Quarter preceding

such transaction by more than five 5%percent

Material Adverse Effect means any event circumstance occurrence or change which

materially impairs or has material adverse effect on or would reasonably be expected to

materially impair or have material adverse effect on the ability of the Borrower and the

Trust to repay the Borrowings or any other amount outstanding hereunder or under any of

the Loan Documents or the validity or enforceability of this Agreement or any other

Loan Documents

Material Disposition means disposition by the Trust the Commercial Trust the

Borrower or any Restricted Subsidiary of shares or other assets which decreases the

Consolidated Total Assets as determined as at the end of the Fiscal Quarter preceding

such transaction by more than five 5%percent
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Material Expansion means an expansion of one or more of the Pipelines and Facilities

which increases the Consolidated Total Assets as determined as at the end of the Fiscal

Quarter preceding such expansion by more than five 5%percent

Maturity Date means August 13 2010

Non-Acceptance Discount Rate means for any day the arithmetic average of the

Discount Rate determined in accordance with paragraph of the definition thereof and

the Discount Rate determined in accordance with paragraph of such definition

rounded upwards to the nearest 1/100 of one percent

Non-Acceptance Lenders means Lender which is not Schedule Bank

Schedule II Bank or Schedule III Bank or Lender which ceases to accept bankers

acceptances in the normal course of its business

Non-Recourse Assets means the assets directly or indirectly created developed

constructed or acquired with or in respect of which Non-Recourse Debt has been incurred

or assumed and any and all receivables inventory equipment chattel paper intangibles

and other rights collateral or proceeds arising from or connected with the assets directly

or indirectly created developed constructed or acquired and for certainty shall include

the shares or other ownership interests of single purpose entity which holds only such

assets and other rights and collateral arising from or connected therewith and to which

recourse of the lender of such Non-Recourse Debt or any agent trustee receiver or other

person acting on behalf of such lender in respect of such Non-Recourse Debt is limitel

in all circumstances other than in respect of false or misleading representations or

warranties and customary indemnities provided with respect to such financings in respect

of which such lender may have recourse on an unsecured basis provided that upon all

such Non-Recourse Debt being repaid in full such assets shall then cease to be Non
Recourse Assets

Non-Recourse Debt means indebtedness liabilities or other obligations and

guarantees indemnities endorsements other than endorsements for collection in the

ordinary course of business or other contingent obligations in respect of obligations for

another Person and in each case incurred or assumed to finance or refmance the

creation construction development or acquisition directly or indirectly of assets and any
increases in or extensions renewals or refunding of any such indebtedness liabilities and

obligations provided that the recourse of the lender thereof or any agent trustee

receiver or other Person acting on behalf of the lender in respect of such thdebtedness

liabilities and obligations or any judgment in respect thereof is limited in all

circumstances other than in respect of false or misleading representations warranties and

customary indemnities provided with respect to such financings in respect of which such

lender may have recourse on an unsecured basis to the assets directly or indirectly

created constructed developed or acquired in respect of which such indebtedness

liabilities and obligations has been incurred or assumed and to any receivables inventory

equipment chattel paper intangibles and other rights collateral or proceeds arising from

or connected with such assets and for certainty shall include the shares or other

ownership interests of single purpose entity which holds only such assets and other
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rights and collateral arising from or connected therewith and to which such lender has

recourse

Non-Takeover Lender has the meaning given to it in Section 3.3

Noon Rate means in relation to the conversion of one currency into another currency

the spot rate of exchange for such conversion as quoted by the Bank of Canada or if not

so quoted the spot rate of exchange quoted for wholesale transactions by the Agent in

Toronto Ontario in accordance with its normal practice at approximately 1200 noon

Toronto Ontario time on the Business Day that such conversion is to be made or if

such conversion is to be made before noon or on day which is not Business Day then

at approximately noon on the immediately preceding Business Day

Outstanding Principal means at any time the aggregate of the principal amount

of all outstanding Prime Loans in Cdn Dollars and the amounts payable at maturity of

all outstanding Bankers Acceptances and BA Equivalent Advances provided that where

the context so requires the Outstanding Principal shall be limited to the above amounts

which are outstanding under particular Credit Facility

Permitted Assignee has the meaning given to it in Section 13.1

Permitted Encumbrances means any of the following

liens charges or encumbrances for taxes assessments or governmental charges

which are not due or delinquent or the validity of which the Trust the Borrower

or its Restricted Subsidiaries shall be contesting in good faith provided the Trust

the Borrower or such Restricted Subsidiary shall have made adequate provision

therefor in accordance with GAAP

the lien charge or encumbrance of any judgment rendered or claim filed against

the Trust the Borrower or its Restricted Subsidiaries which the Trust the

Borrower or any such Restricted Subsidiary shall be contesting in good faith

provided the Trust the Borrower or such Restricted Subsidiary shall have made

adequate provision therefor in accordance with GAAP

liens charges or encumbrances imposed or permitted by law such as carriers

liens builders liens materialmens liens and other liens privileges or other

charges of similar nature which relate to obligations not due or delinquent or if

due or delinquent any lien privilege charge or encumbrance which the Trust the

Borrower or its Restricted Subsidiaries shall be contesting in good faith ifthe loss

of such contest will not have Material Adverse Effect

liens charges or encumbrances arising in the ordinary course of and incidental to

construction or current operations which have not been filed pursuant to law

against the Trust the Borrower or its Restricted Subsidiaries or in respect of

which no steps or proceedings to enforce such lien have been initiated or which

relate to obligations which are not due or delinquent or if due or delinquent any

lien charge or encumbrance which the Trust the Borrower or its Restricted
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Subsidiaries shall be contesting in good faith provided the Trust the Borrower

such Restricted Subsidiary shall have made adequate provision therefor ii

accordance with GAAP

liens charges or encumbrances incurred or created in the ordinary course or

business and in accordance with oil and gas industry practice in respect of th
joint development or operation of oil and gas production or processing facilities as

security in favour of any other Person conducting the development or operation

the property to which such liens charges or encumbrances relate for the Trusts

the Borrowers or any of its Restricted Subsidiarys portion of the costs and

expenses of such development or operation provided that such costs or expenses

are not due or delinquent or if due or delinquent any liens charges or

encumbrances which the Trust the Borrower or such Restricted Subsidiary shall

be contesting in good faith provided the Trust the Borrower or such Restricted

Subsidiary shall have made adequate provision therefor in accordance with

GAAP

easements rights of way servitudes zoning surface rights or other similar rights

or restrictions in respect of land held by the Trust the Borrower or any of its

Restricted Subsidiaries including without limitation rights of way and

servitudes for railways sewers drains pipelines gas and water mains electric

light and power and telephone or telegraph or cable television conduits poles

wires and cables which either alone or in the aggregate do not have Material

Adverse Effect

any lien or trust arising in connection with workers compensation unemployment

insurance pension and employment laws or regulations

security given to public utility or any Governmental Authority in the ordinary

course of the business of the Trust the Borrower and its Restricted Subsidiaries iii

connection with operations of the Trust the Borrower or any such Restricted

Subsidiary if such security does not either alone or in the aggregate have

Material Adverse Effect

the right reserved to or vested in any Governmental Authority by the terms of any

lease license grant or permit or by any statutory or regulatory provision to

terminate any such lease license grant or permit or to require annual or other

periodic payments as condition of the continuance thereof

all reservations in the original grant from the Crown of any lands and premises or

any interests therein and all statutory exceptions qualifications and reservations

in respect of title

any right of first refusal option to purchase or pre emptive right in favour of any

Person granted in the ordinary course of business with respect to all or any of the

assets of the Trust the Borrower or any of its Restricted Subsidiaries
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any lien charge or encumbrance the satisfaction of which has been provided for

by deposit with the Agent of cash or surety bond or other security satisfactory to

the Agent in an amount sufficient to pay the liability in respect of such lien in full

liens on cash or marketable securities of the Trust the Borrower or its Restricted

Subsidiaries granted in connection with Swaps provided that at the time of

granting such lien the obligations secured by such liens are not due and

delinquent

Security Interests on Non-Recourse Assets granted to secure Non-Recourse Debt

up to an aggregate maximum of Cdn $100000000

any Security Interests on any property real or personal directly or indirectly

acquired including by way of lease constructed or improved by the Trust the

Borrower or its Restricted Subsidiaries to secure the unpaid portion of the

purchase price or the lease payments as the case may be of such property or to

secure Indebtedness solely for the purpose of financing the acquisition including

by way of lease construction or improvement of such property

any Security Interest granted in or any right of distress reserved in or exercisable

under any lease for rent and for compliance with the terms of such lease

any Security Interest granted with the prior written consent of all of the Lenders

any Security Interest in favour of the Trust the Borrower or Restricted

Subsidiary

any Security Interest on any property real or personal of corporation which

Security Interest exists at the time such corporation is merged into or

amalgamated or consolidated with the Trust the Borrower or Restricted

Subsidiary or such property is otherwise acquired by the Trust the Borrower or

Restricted Subsidiary provided that prior to that time the Trust the Borrower or

Restricted Subsidiary has arranged for financing necessary to discharge the

obligation secured by the Security Interest and that such Security Interest is

discharged within sixty 60 days after that time

any Security Interest in respect of any obligations or duties affecting the property

of the Trust the Borrower or any Restricted Subsidiary to any Governmental

Authority with respect to any franchise grant licence or permit and any defects in

title to structures or other facilities arising solely from the fact that such structures

or facilities are constructed or installed on lands held by the Trust the Borrower

or such Restricted Subsidiary under government permits leases or other grants

which obligations duties and defects in the aggregate do not materially impair the

use of such property structures or facilities for the purpose for which they are

held by the Trust the Borrower or such Restricted Subsidiary

any Security Interest in respect of any deposits in connection with bids or tenders
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any Security Interest in respect of expropriation proceedings surety or appeal

bonds or costs of litigation where required by law

Security Interests created by any Securitization Program not to exceed

125000000 in the aggregate

any extension renewal or replacement of any Security Interest permitted under

any of the other paragraphs of this definition of Permitted Encumbrances

provided that any such extension renewal or replacement Security Interest will

not secure repayment of an amount in excess of any principal amount of

Indebtedness outstanding with respect thereto immediately prior to such

extension renewal or replacement and that such extension renewal or

replacement is limited to all or part
of the property which was subject to the

Security Interest so extended renewed or replaced and

Security Interests not permitted by any of the foregoing paragraphs of this

definition of Permitted Encumbrances provided that Security Interests shall not

be permitted under this paragraph if the effect thereof would be to cause the total

amount of Indebtedness secured by Security Interests permitted under this

paragraph to exceed the greater of Cdn $25000000 and 5% of Consolidated

Equity

provided that nothing in this definition shall in and of itself cause the Borrowings and

other amounts owing by the Borrower hereunder to be subordinated in priority to any

Permitted Encumbrance

Person means any individual firm partnership whether general or limited company

corporation or other body corporate government governmental body agency

instrumentality trust unincorporated body of persons or association and the heirs

executors administrators or other legal representatives of an individual

Pipelines and Facilities means the pipeline gathering systems compressor stations and

other tangible assets and equipment owned or leased from time to time by the Borrower

and its Restricted Subsidiaries

Prime Loans means the Borrowings or portion thereof made available by the

Lenders to the Borrower pursuant to Section 3.4 3.10 or 3.11 and outstanding from time

to time which are denominated in Canadian Dollars and on which the Borrower has

agreed to pay interest in accordance with Section 6.1

Prime Rate means with respect to Prime Loans the greater of

the annual rate of interest announced from time to time by the Agent as being its

reference rate then in effect for determining interest rates on Canadian Dollar

denominated demand loans made by the Agent in Canada to customers of varying

degrees of creditworthiness and
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the annual rate of interest equal to the CDOR Rate applicable to bankers

acceptance having one month term plus 100 basis points

provided that if the rates of interest in and above are equal then the Prime Rate

shall be the rate specified in above

Remaining Lenders has the meaning given to it in Section 12.16

Resignation Notice has the meaning given to it in Section 12.16

Restricted Subsidiary means any Subsidiary Guarantor each of which shall be

deemed to be Restricted Subsidiary and the other Subsidiaries listed in Schedule

provided that

the Borrower may at any time designate that any other Subsidiary of the Borrower

become Restricted Subsidiary by written notice to the Agent thereof

the Borrower may designate that Restricted Subsidiary other than any

Subsidiary Guarantor unless its Subsidiary Guarantee is being concurrently

released no longer be Restricted Subsidiary by written notice to the Agent

thereof if

no Default or Event of Default would result from or be in existence

immediately following the effective date of any such designation and

ii in the case of the financial covenants set forth in Section 9.3 in the

reasonable opinion of the Borrower no Default or Event of Default would

reasonably be expected to result from any such designation at the end of

the next Fiscal Quarter and

each such notice referred to in and above shall become effective upon

delivery thereof to the Agent and shall be accompanied by an updated Schedule

any general partner of limited partnership that is either the Borrower or

Restricted Subsidiary is deemed to be Restricted Subsidiary of the Borrower for

as long as it is the general partner of the Borrower or such Restricted Subsidiary

as the case may be and regardless of whether it is Subsidiary of the Borrower

Revolving Borrowing means Borrowing by the Borrower by way of Prime Loans

made available by the Revolving Lenders or ii Bankers Acceptances issued by the

Borrower and accepted by the Revolving Lenders

Revolving Commitment means the obligation of each Revolving Lender to provide to

the Borrower hereunder an aggregate principal amount of Revolving Borrowings up to

but not exceeding the amount set forth opposite such Lenders name on Schedule or

in the Lender Transfer Agreement of such Lender and described as such Lenders

Revolving Commitment as such amount may hereafter be increased decreased
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cancelled or made not available from time to time pursuant to this Agreement provided

that the aggregate of the amounts of the Revolving Commitments shall not at any time

exceed the Total Revolving Commitment

Revolving Facility means the Credit Facility established by Section 3.1a

Revolving Lender means Lender under the Revolving Facility

Rollover means with respect to any Bankers Acceptances the issuance of new

Bankers Acceptances or the making of new BA Equivalent Advances subject to th

provisions hereof in respect of all or any portion of such Bankers Acceptances which

are maturing at the end of the Interest Period applicable thereto all in accordance with

Section 3.11

Rollover Date means each Business Day on which Borrowings are rolled over

pursuant to Section 3.11

Royal means Royal Bank of Canada and its successors and permitted assigns

SP means Standard Poors Rating Service and its successors

Schedule Bank means any bank designated as Schedule Bank under the Bank Act

Canada

Schedule Reference Lenders means two Lenders which are Schedule Banks and

which are designated as Schedule Reference Lenders by both the Agent and the

Borrower from time to time it being agreed that the Agent and the Borrower may at any

time terminate the designation of Lender as Schedule Reference Lender an4

designate another Lender which is Schedule Bank as Schedule Reference Lender ii

its place by delivery to the Lenders of written notification to such effect executed by

both the Borrower and the Agent provided that if Schedule Reference Lender ceases

to be Lender hereunder then such Schedule Bank shall thereupon cease to be

Schedule Reference Lender without further action as of the date hereof the Schedule

Reference Lenders are The Toronto-Dominion Bank and Royal Bank of Canada

Schedule II Bank means any bank designated as Schedule II Bank under the Bank

Act Canada

Schedule III Bank means any authorized foreign bank designated as Schedule III

Bank under the Bank Act Canada

Scotia means The Bank of Nova Scotia and its successors and permitted assigns

Securitization Program means securitization sale or program entered into by the

Borrower andlor its Restricted Subsidiaries after the date hereof which meets all of the

following criteria

the assets to be securitized in such transaction are current assets
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the transfer of such current assets is structured as non-recourse sale subject to

certain customary exceptions

any Security Interest created by such transaction is limited to such current assets

and

such program is entered into on customary terms which are consistent with

programs entered into by Persons of comparable size and fmancial standing to the

Borrower and the Restricted Subsidiaries

Security Interest means any assignment mortgage charge pledge lien encumbrance

title retention agreement or any security interest whatsoever howsoever created or

arising whether absolute or contingent fixed or floating legal or equitable perfected or

not which secures payment or performance of an obligation but does not include right

of set off created in the ordinary course of business unless such right of set off is created

for the purposes of securing repayment of indebtedness for borrowed money

Subordinated Debt means any Indebtedness of the Trust the Commercial Trust the

Borrower or any Subsidiary Guarantor which is subordinated to the Loan Indebtedness

pursuant to subordination agreement on terms and in form satisfactory to the Lenders

acting reasonably

Subsidiary means with respect to Person

any corporation of which at least majority of the outstanding Voting Shares

having by the terms thereof ordinary voting power to elect majority of the board

of directors of such corporation irrespective of whether at the time shares of any

other class or classes of such corporation might have voting power by reason of

the happening of any contingency unless the contingency has occurred and then

only for as long as it continues is at the time directly indirectly or beneficially

owned or controlled by such Person or one or more of its Subsidiaries or such

Person and one or more of its Subsidiaries

any partnership of which at the time such Person or one or more of its

Subsidiaries or such Person and one or more of its Subsidiaries directly

indirectly or beneficially own or control more than 50% of the income capital

beneficial or ownership interests however designated thereof and ii is

general partner in the case of limited partnerships or is partner or has authority

to bind the partnership in all other cases or

any other Person of which at least majority of the income capital beneficial or

ownership interests however designated are at the time directly indirectly or

beneficially owned or controlled by such Person or one or more of its

Subsidiaries or such Person and one or more of its Subsidiaries

provided that unless otherwise provided or the context otherwise requires references

herein to Subsidiary or Subsidiaries shall be deemed to refer to subsidiaries of the

Borrower and further provided that limited partnership shall be deemed to be
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Subsidiary of the Borrower if and for so long as the Borrower directly indirectly or

beneficially owns or controls more than 50% of the partnership interests therein and thó

general partner of such limited partnership is Subsidiary of the Trust

Subsidiary Guarantee means Guarantee substantially in the form of Schedule to

be given by Restricted Subsidiary pursuant to subsection 9.4a

Subsidiary Guarantor means any Subsidiary of the Borrower which is party to

subsisting Subsidiary Guarantee

Successor has the meaning given to it in subsection 9.2a

Swap means any Commodity Swap Interest Swap or Currency Swap

Swap Agreement means an agreement in any form including an ISDA master

agreement between the Trust the Commercial Trust the Borrower or any Subsidiary an4

any of the Swap Lenders pursuant to which Swaps are entered into and includes alL

schedules attached or intended to be attached thereto

Swap Lender means any Lender or its Affiliate that enters into Swap Agreement

regardless of whether such Lender ceases to be Lender after such Swap Agreement is

entered into but excluding for certainty any Swap Agreement entered into with any

Lender or its Affiliate after such Lenders Commitments have been fully cancelled in

accordance with the terms hereof or after such Lender has assigned all of its
rights

hereunder in accordance with Section 13.1

Takeover has the meaning given to it in Section 3.3

Takeover Lender has the meaning given to it in Section 3.3

Takeover Loan has the meaning given to it in Section 3.3

Target has the meaning given to it in Section 3.3

Tax means all present and future taxes rates levies imposts assessments dues

government fees stamp taxes deductions charges or withholdings and all liabilities with

respect thereto and any interest additions to tax and penalties imposed with respect

thereto excluding with respect to Lender taxes imposed on its income or capital and

franchise taxes imposed on it by any taxation authority and any taxes which arise as

result of breach of the assignment provisions of Section 13.1

TD means The Toronto-Dominion Bank and its successors and permitted assigns

Term Borrowing means Borrowing by the Borrower by way of Prime Loans made

available by the Term Lenders or by way of Bankers Acceptances issued by the

Borrower and accepted by the Term Lenders
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Term Commitment means the obligation of each Term Lender to provide to the

Borrower hereunder an aggregate principal amount of Term Borrowings up to but not

exceeding the amount set forth opposite such Lenders name on Schedule or in the

Lender Transfer Agreement of such Lender and described as such Lenders Term

Commitment as such amount may hereafter be increased decreased cancelled or made

not available from time to time pursuant to this Agreement provided that the aggregate of

the amounts of the Term Commitments shall not at any time exceed the Total Term

Commitment

Term Facility means the Credit Facility established by Section 3.1b

Term Lender means Lender under the Term Facility

Total Commitment means the aggregate of the Total Revolving Commitment and the

Total Term Commitment

Total Revolving Commitment means the aggregate of the Revolving Commitments of

each of the Revolving Lenders as hereafter reduced cancelled or terminated from time to

time pursuant to this Agreement not to exceed $150000000

Total Term Commitment means the aggregate of the Term Commitments of each of

the Term Lenders as hereafter reduced cancelled or terminated from time to time

pursuant to this Agreement not to exceed $100000000

Transaction has the meaning given to it in subsection 9.2a

Trust means AltaGas Income Trust an unincorporated open-ended investment trust

established under the laws of Alberta pursuant to the Declaration of Trust

Trust Guarantee means Guarantee to be given by the Trust in favour of the Agent

and the Lenders including the Swap Lenders

United States Dollars U.S Dollars and US means the lawful money of the

United States of America

Unrestricted Subsidiary means Subsidiary of the Trust which is not Restricted

Subsidiary

Voting Shares means capital stock of any class of any corporation or other securities

of that corporation or other securities of any other Person which carries voting rights to

elect the board of directors or other Persons performing similar functions under any

circumstances

Working Capital Deficit means as at the date of determination thereof the amount if

any by which the amount of Current Liabilities exceeds the amount of Current Assets at

such date and
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Working Capital Surplus means as at the date of determination thereof the amount
if any by which the amount of Current Assets exceeds the amount of Current Liabilities

at such date

1.2 Headings and Table of Contents

The headings the table of contents and the Article and Section titles are inserted for

convenience of reference only and shall not affect the construction or interpretation of this

Agreement

1.3 References

Unless something in the subject matter or context is inconsistent therewith all references

to Articles Sections subsections and Schedules are to Articles Sections subsections and

Schedules to this Agreement The words hereto herein hereof hereunder herewith

and similar expressions mean and refer to this Agreement

1.4 Rules of Interpretation

In this Agreement unless otherwise specifically provided the singular includes the

plural and vice versa month means calendar month quarter means calendar quarter in

writing or written includes printing typewriting or any electronic means of communication

capable of being visibly reproduced at the point of reception including telecopier ii references

to any agreement contract document or other instrument means reference to any such

agreement contract document or other instrument as the same has been or may be amended

modified supplemented or restated from time to time provided that if consent to any such

amendment modification supplement or restatement is required under any Loan Documen1

such consent has been obtained and iii references to any statute act or other legislative

enactment shall be to such statute act or other legislative enactment as amended from time to

time or replaced by statute act or other legislative enactment dealing with substantially the

same subject matter as the statute act or other legislative enactment so replaced

1.5 Generally Accepted Accounting Principles

All financial statements required to be furnished by the Borrower to the Agent hereunder

shall be prepared in accordance with Generally Accepted Accounting Principles Eac1

accounting term used in this Agreement unless otherwise defined herein has the meaning

assigned to it under Generally Accepted Accounting Principles and except as otherwise

provided herein reference to any balance sheet item statement of income item or statement of

cash flows item means such item as computed from the applicable financial statement prepared

in accordance with Generally Accepted Accounting Principles

1.6 Time

Unless otherwise provided herein all references to time in this Agreement shall mean

local time in Calgary Alberta
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1.7 Payment for Value

All payments required to be made hereunder shall be made for value on the required day

in same day immediately available funds

1.8 Monetary References

Whenever an amount of money is referred to herein such amount shall unless otherwise

expressly stated be in Canadian Dollars

1.9 Waivers

Acceptance of payment by or the delivery of any notice document or other information

to party hereto after breach or non-fulfillment of any provisions of any of the Loan

Documents requiring payment or the delivery of any notice document or other information

will constitute waiver of such breach or non-fulfillment and the curing of such breach or

non-fulfillment but will not rescind any Acceleration Notice given prior thereto in respect of

such breach or non-fulfillment nor constitute waiver or the curing of any other breach or

non-fulfillment of the same or any other provision of any of the Loan Documents

1.10 Schedules

The following Schedules are incorporated in and form part of this Agreement

Schedule Notice of Drawdown Repayment Prepayment or Cancellation

Schedule B-i Deleted

Schedule B-2 Deleted

Schedule Notice of Conversion

Schedule Notice of Rollover

Schedule E- Bankers Acceptance Undertaking

Schedule E-2 Bankers Acceptance Power of Attorney

Schedule Compliance Certificate

Schedule Lender Transfer Agreement

Schedule Deleted

Schedule Deleted

Schedule Deleted

Schedule Deleted

Schedule Deleted

Schedule Restricted Subsidiaries

Schedule Form of Subsidiary Guarantee

Schedule Commitments of Lenders
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ARTICLE II

REPRESENTATIONS AND WARRANTIES

2.1 Representations and Warranties

The Borrower represents and warrants to each of the Lenders and the Agent all of which

representations the Borrower acknowledges are being relied upon by the Lenders and the Agent

in entering into this Agreement that

Formation Organization and Power of the Borrower the Borrower has been

duly formed is validly subsisting and is in good standing under the laws of the

jurisdiction of its formation is duly registered and qualified to carry on business

in all jurisdictions where the character of the properties owned by it or the nature

of the business transacted by it makes such registration or qualification necessary

except to the extent that failure to be in good standing or to maintain such

registration or qualification does not have Material Adverse Effect and has the

full power and capacity to own lease or hold its properties and assets and conduct

its business as presently conducted

Formation Organization and Power of the Restricted Subsidiaries each

Restricted Subsidiary has been duly formed is validly subsisting and is in good

standing under the laws of the jurisdiction of its formation and is duly registered

and qualified to cany on business in all jurisdictions where the character of the

properties owned by it or the nature of the business transacted by it makes such

registration or qualification necessary except to the extent that failure to be in

good standing or to maintain such registration or qualification does not have

Material Adverse Effect and each has the full power and capacity to own lease or

hold its properties and assets and conduct its business as presently conducted

Formation Organization and Power of the Trust the Trust has been duly

formed is validly subsisting and is in good standing under the laws of the

jurisdiction of its formation and has the full power and capacity to own or hold its

properties and assets

Authority the execution delivery and performance by each of the Trust the

Borrower and the Subsidiary Guarantors of each of the Loan Documents to which

it is party have been or will be when executed and delivered duly authorized by

all necessary corporate or other action are within its power and capacity does not

require any Governmental Approval and will not violate any provision of law or

of its constating or other governing documents and will not result in the breach of

or constitute default or require any consent under or result in the creation of any

Security Interest upon any of its property or assets pursuant to any indenture or

other agreement or instrument to which it is party or by which it or its property

may be bound or affected or any judgment injunction determination or award

which is binding on it except to the extent that any such breach default or failure

to obtain such consent does not have Material Adverse Effect
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Execution and Delivery of Loan Documents each of the Loan Documents to

which the Trust the Borrower or any Subsidiary Guarantor is party has been or

will be when executed and delivered duly executed and delivered by the Trust

the Borrower or such Subsidiary Guarantor as applicable

Enforceability each Loan Document to which the Trust the Borrower or any

Subsidiary Guarantor is party is or will be when executed and delivered legal

valid and binding obligation of the Trust the Borrower or such Subsidiary

Guarantor as applicable enforceable against it in accordance with its terms

except as enforceability may be limited by general principles of equity and

bankruptcy insolvency reorganization or similar laws affecting creditors rights

generally and by moratorium laws from time to time in effect

Financial Condition the audited annual consolidated Financial Statements for

the Fiscal Year most recently ended are correct and complete in all material

respects have been prepared in accordance with Generally Accepted Accounting

Principles consistently applied and except as previously disclosed by the

Borrower to the Agent in writing since the last day of such Fiscal Year there has

been no material adverse change in the financial condition operations business

assets or property of the Trust the Borrower and its Restricted Subsidiaries taken

as whole which has Material Adverse Effect

Litigation there are no suits or proceedings including proceedings by or before

any arbitrator government commission board bureau or other administrative

agency pending or to the knowledge of the Borrower threatened against or

affecting the Trust the Borrower or any of its Restricted Subsidiaries which if

determined adversely would have Material Adverse Effect and in respect of

which there is reasonable possibility of an adverse determination

Compliance with Laws and Contracts the Trust the Borrower and each of its

Restricted Subsidiaries is in compliance with all applicable federal provincial

state and local laws statutes and regulations and all contracts agreements and

employee benefit plans except to the extent failure to so comply does not have

Material Adverse Effect

Environmental Matters the Borrower and each of its Restricted Subsidiaries

have obtained all permits licenses and other authorizations which are required

under all applicable Environmental Laws except to the extent failure to have any

such permit license or authorization does not have Material Adverse Effect and

the Borrower and each of its Restricted Subsidiaries is in compliance with all

Environmental Laws and all terms and conditions of all such permits licenses and

authorizations except to the extent failure to so comply does not have Material

Adverse Effect

Environmental Condition of Property the properties and assets of the

Borrower and its Restricted Subsidiaries
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are not the subject of any outstanding orders from Governmental

Authority or otherwise alleging violation of any Environmental Laws

except to the extent that any such order does not have Material Adverse

Effect and

ii comply with respect to their use and condition with all Environmental

Laws and all terms and conditions of all permits licenses and other

authorizations which are required under all Environmental Laws except

the extent that failure to so comply does not have Material Adverse

Effect

Events of Default no Default or Event of Default has occurred and is

continuing

Title to Assets subject only to Permitted Encumbrances the Trust the Borrower

and each of its Restricted Subsidiaries has good valid and marketable title to all

of its assets and properties except to the extent that failure to have same does not

have Material Adverse Effect and except for Permitted Encumbrances such

assets and properties are not subject to any Security Interests

Taxes each of the Trust the Borrower and its Restricted Subsidiaries has filed

all income tax returns which were required to be filed by it and has paid or made

provision for payment of all Taxes including interest and penalties which are

due and payable by it or has provided adequate reserves for the payment of any

Tax the payment of which is being contested by it except to the extent that

failure to do so does not have Material Adverse Effect

Ranking with Other Debt all payment obligations of any of the Trust the

Borrower and the Subsidiary Guarantors under the Loan Documents and under

any Swap Agreements to which it is party rank at least pan passu in right of

payment with its other most senior unsecured Indebtedness for borrowed money
other than payment obligations preferred by statute or by operation of law

Accuracy of Information to the best of the Borrowers knowledge informatioiti

and belief all information materials and documents including environmental

reports and data prepared by the Borrower or any of its Restricted Subsidiaries

and delivered to the Agent in contemplation of the transaction contemplated by

this Agreement or as required by the terms of this Agreement are true complete

and accurate in all material respects as at their respective dates except to the

extent that any failure to be true complete and accurate in all material respects as

at their respective dates does not have Material Adverse Effect and

Inurance the Borrower and its Restricted Subsidiaries have in full force and

effect such policies of insurance in such amounts issued by insurers of recognized

standing insuring such of their properties and operations as are required in order

for the Borrower and its Restricted Subsidiaries to be in compliance with the

provisions of subsection 9.1e
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2.2 Deemed Representation and Warranty

Each request by the Borrower for Drawdown pursuant to Section 3.4 other than

Conversion pursuant to Section 3.10 or Rollover pursuant to Section 3.11 shall be deemed to

be representation and warranty by the Borrower to the Lenders that the matters referred to in

Section 2.1 will be as at the applicable Drawdown Date true and correct as if made at and as of

such date and that as of such Drawdown Date there exists no Default or Event of Default

ARTICLE III

THE CREDIT FACILITIES

3.1 Obligations of Each Lender

Revolving Facility Relying on each of the representations and warranties set out

in Article and subject to the terms and conditions of this Agreement each

Revolving Lender agrees to make its respective Revolving Commitment available

to the Borrower commencing on the Closing Date and ending on the Maturity

Date by way of

Prime Loans the advance of Pnme Loans by such Revolving Lender and

the delivery of the principal amount of such advance for the account of the

Borrower through the Agent at the Agents Accounts for Payments and

ii Bankers Acceptances the acceptance of Bankers Acceptances by such

Revolving Lender and the delivery of the Discount Proceeds or the

discounted proceeds of sale received by the Revolving Lenders less the

applicable fees payable by the Borrower to the Lenders pursuant to

Section 6.4 in respect thereof for the account of the Borrower through the

Agent at the Agents Accounts for Payments

Prior to the Maturity Date the Borrower may increase or decrease Revolving

Borrowings by obtaining Drawdowns and by making repayments in respect

thereof Revolving Lender shall have no obligation to make any Revolving

Borrowings if after giving effect thereto the Outstanding Principal owing to all

Revolving Lenders under the Revolving Facility would exceed the Total

Revolving Commitment or the Outstanding Principal owing to such Revolving

Lender under the Revolving Facility would exceed such Lenders Revolving

Commitment

Term Facility Relying on each of the representations and warranties set out in

Article and subject to the terms and conditions of this Agreement each Term

Lender agrees to make its respective Term Commitment available to the Borrower

on the Closing Date by way of

Prime Loans the advance of Prime Loans by such Term Lender and the

delivery of the principal amount of such advance for the account of the

Borrower through the Agent at the Agents Accounts for Payments and
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ii Bankers Acceptances the acceptance of Bankers Acceptances by such

Term Lender and the delivery of the Discount Proceeds or the discounted

proceeds of sale received by the Term Lenders less the applicable fees

payable by the Borrower to the Lenders pursuant to Section 6.4 in respect

thereof for the account of the Borrower through the Agent at the Agents

Accounts for Payments

The Borrower cannot obtain Drawdowns under the Term Facility after the

Closing Date Term Lender shall have no obligation to make any Term

Borrowings if after giving effect thereto the Outstanding Principal owing to all

Term Lenders under the Term Facility would exceed the Total Term Commitment

or the Outstanding Principal owing to such Term Lender under the Term Facility

would exceed such Lenders Term Commitment

3.2 Purpose

Borrowings shall only be used for the general corporate purposes of the Borrower and its

Subsidiaries including funding the repayment and cancellation of the Existing Indebtedness the

partial non-permanent repayment of the outstanding indebtedness under the Existing Term Credit

Agreement and acquisitions or expansion opportunities provided that no Term Borrowings shall

be utilized to fund Takeover

3.3 Takeover

In the event the Borrower wishes to utilize Borrowings to or to provide funds to any

Subsidiary to offer to acquire which shall include an offer to purchase securities solicitation of

an offer to sell securities an acceptance of an offer to sell securities whether or not the offer to

sell was solicited or any combination of the foregoing outstanding securities of any Person

other than pursuant to transaction which is not subject to or which is exempt from the format

takeover bid rules under applicable securities laws rules and policies the Target where as

of the date of the offer to acquire the securities that are subject to the offer to acquire together

with the securities of such Person that are beneficially owned or over which control or directioiii

is exercised by the Borrower and its Subsidiaries and any Person acting jointly or in concert

with any thereof on the date that the offer to acquire is made constitute in the aggregate twenty

percent 20% or more of all of the outstanding securities of that class of securities of the Person

Takeover then either

Agreement of the Target Entity the Borrower shall provide to the Agent

evidence satisfactory to the Agent acting reasonably of the agreement of the

board of directors or like body of the Target approving the Takeover or

No Conifict by Lenders the following steps
shall be followed

at least seven Business Days prior to the delivery of any notice to the

Agent pursuant to Section 3.4 requesting Borrowings intended to be

utilized for such Takeover the Chairman President Chief Executive

Officer Chief Operating Officer Chief Financial Officer or Treasurer of

the General Partner or the Administrator shall advise the Agent who shall
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promptly advise each Lender of the particulars of such Takeover in

sufficient detail to enable such Lender to determine whether it has

conflict of interest if Borrowings from such Lender are utilized by the

Borrower for such Takeover

ii within five Business Days of being so advised each Lender shall

notify the Agent of such Lenders determination acting reasonably as to

whether such conflict of interest exists such determination to be made

by such Lender having regard to such Lenders then existing policies with

respect to same provided that in the event such Lender does not so notify

the Agent within such five Business Day period such Lender shall be

deemed to have notified the Agent that it has no conflict of interest and

iii the Agent shall promptly notify the Chairman President Chief Executive

Officer Chief Operating Officer Chief Financial Officer or Treasurer of

the General Partner or the Administrator of each Lenders determination

and in the event that any Lender has such conflict of interest then upon the

Agent so notifying the Borrower such Lender shall have no obligation to provide

Borrowings for such Takeover notwithstanding any other provision of this

Agreement to the contrary provided however that each other Lender

Takeover Lender which has no such conflict of interest shall have an

obligation up to the amount of its Revolving Commitment to provide Revolving

Borrowings for such Takeover and Borrowings for such Takeover shall be

provided by each Takeover Lender in accordance with the ratio that its Revolving

Commitment bears to the aggregate of the Revolving Commitments of all the

Takeover Lenders

Takeover Loans If Borrowings are utilized for the purposes of Takeover

Takeover-Loan and there are Lenders other than Takeover Lenders the

Non-Takeover Lenders the Lenders Proportion of each Non-Takeover

Lender shall be temporarily adjusted in accordance with subsection 3.3b and

subject to Section 5.6 subsequent Revolving Borrowings shall be funded firstly

by Non-Takeover Lenders in each case until such time as the Lenders

Proportion of each Takeover Lender and Non-Takeover Lender is equal to such

Lenders Proportion in effect immediately prior to the advance of the Takeover

Loan

3.4 Drawdowns

Revolving Facility Subject to the provisions of this Agreement prior to the

Maturity Date the Borrower may borrow repay and reborrow by way of

Revolving Borrowings from each Revolving Lender up to such Lenders

Revolving Commitmentby
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Prime Loans borrowing Prime Loans from the Revolving Lenders in

minimum aggregate amounts of Cdn $2000000 and in multiples of Cdii

$100000 thereafter upon one Business Days prior written notice and

ii Bankers Acceptances issuing Bankers Acceptances to be accepted anct

if applicable purchased by the Revolving Lenders in minimum aggregate

amounts of Cdn $2500000 and in multiples of Cdn $100000 thereafter

upon two Business Days prior written notice

each such notice to be given to the Agent at the Agents Branch of Account by
900 a.m Calgary time on the day such notice is to be given and to be

substantially in the form of Schedule Any such notice may be given by

telephone and in such case shall be followed by delivery on the day of such

telephone notice of written confirmation by the Borrower to the Agent of such

telephone notice

Term Facility Subject to the provisions of this Agreement on the Closing Date

the Borrower may borrow by way of Term Borrowings from each Term Lender

up to such Lenders Term Commitmentby

Prime Loans borrowing Prime Loans from the Term Lenders in

minimum aggregate amounts of Cdn $2000000 and in multiples of Cdii

$100000 thereafter upon the Business Day on which prior written notice

is given in the case of Prime Loan not exceeding Cdn $10000000 or

upon one Business Days prior written notice in the case of Prime

Loan exceeding Cdn $10000000 and

ii Bankers Acceptances issuing Bankers Acceptances to be accepted and
if applicable purchased by the Term Lenders in minimum aggregate

amounts of Cdn $2500000 and in multiples of Cdn $100000 thereafter

upon two Business Days prior written notice

each such notice to be given to the Agent at the Agents Branch of Account by

900 a.m Calgary time on the day such notice is to be given and to be

substantially in the form of Schedule Any such notice may be given by

telephone and in such case shall be followed by delivery on the day of such

telephone notice of written confirmation by the Borrower to the Agent of such

telephone notice Immediately after the Closing Date any undrawn portion of the

Term Facility shall be permanently cancelled and thereafter no further

Drawdowns shall be made under the Term Facility

3.5 Conditions Applicable to Bankers Acceptances

Purchase of Bankers Acceptances by Lenders Subject to the terms and

conditions of this Agreement each Lender hereby agrees to accept its Lenders

Proportion of Bankers Acceptances issued by the Borrower pursuant to

Sections 3.4 3.10 and 3.11 and at the election of the Borrower pursuant to

subsection 3.5i purchase at the applicable Discount Rate such Bankers
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Acceptances and provide to the Agent for the account of the Borrower the

Discount Proceeds thereof less the applicable fees payable by the Borrower to

such Lender pursuant to Section 6.4 Notwithstanding that the Borrower may

elect to market any Bankers Acceptances in accordance with Section 3.5b the

Borrower may request that any Lender quote on the purchase thereof and any

Lender may or may not so quote provided that in such circumstances nothing

herein shall obligate the Lenders to purchase Bankers Acceptances or require the

Borrower to sell Bankers Acceptances to the Lenders Any Lender may at any

time and from time to time hold sell rediscount or otherwise dispose of any or all

Bankers Acceptances purchased by it

Marketing of Bankers Acceptances by Borrower If the Borrower elects to

market any Bankers Acceptances to be issued hereunder as evidenced by its

election in the applicable notice of Drawdown Conversion or Rollover the

Borrower shall at or prior to 900 a.m Calgary time on the applicable

Drawdown Date Conversion Date or Rollover Date relating to any Bankers

Acceptances to be issued hereunder obtain quotations regarding the sale of such

Bankers Acceptances and provide the details thereof to the Agent in order to

enable the Agent to comply with Section 3.6b

Payment to Borrower On the applicable Drawdown Date Conversion Date or

Rollover Date relating to any issue of Bankers Acceptances each Lender shall

if the Borrower has not elected to have the Lenders purchase such

Bankers Acceptances deliver the discounted proceeds of the sale of such

Bankers Acceptances received by it less any fees payable to such Lender

in respect thereof pursuarit to Section 6.4 for the account of the Borrower

through the Agent at the Agents Accounts for Payments and

ii if the Borrower has elected to have the Lenders purchase such Bankers

Acceptances pursuant to subsection 3.5i deliver the Discount Proceeds

thereof less any fees payable to such Lender in respect thereof pursuant to

Section 6.4 for the account of the Borrower through the Agent at the

Agents Accounts for Payments

provided that in order to satisfy all or part
of the continuing liability of the

Borrower to Lender for the face amount of maturing Bankers Acceptances

accepted by Lender which are being rolled over such Lender shall receive and

retain for its own account the discounted proceeds or Discount Proceeds as

applicable of the new Bankers Acceptances accepted by such Lender as part of

such Rollover

Waiver of Presentment and Other Conditions The Borrower waives

presentment for payment and except to the extent of the negligence or wilful

misconduct of any Lender referred to in subsection 3.5f any other defence to

payment of any amounts due to Lender in respect of Bankers Acceptance

accepted and if applicable purchased by it pursuant to this Agreement which
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might exist solely by reason of such Bankers Acceptance being held at the

maturity thereof by such Lender in its own right and the Borrower agrees not to

claim any days of grace if such Lender as holder sues the Borrower on the

Bankers Acceptance for payment of the amount payable by the Borrower

thereunder On the specified maturity date of Bankers Acceptance or such

earlier date as may be required or permitted pursuant to the provisions of this

Agreement the Borrower shall subject to subsection 3.5g pay the Agent on

behalf of the Lender that has accepted and if applicable purchased such Bankers

Acceptance the full face amount of such Bankers Acceptance and following

receipt of such payment the Lender shall be solely responsible for any payment to

the holder thereof

Terms of Each Bankers Acceptance Each Bankers Acceptance shall

have term of approximately one two three or six months

excluding days of grace subject to market availability or subject to the

agreement of the Lenders longer or shorter period

ii be in the standard form of the Lender accepting the same

iii be denominated in minimum amounts of Cdn $100000 and whole

multiples of Cdn $1000 thereafter and

iv have term to maturity which is not inconsistent with the repayment of

Borrowings in accordance with Section 5.2 and is not later than the

Maturity Date

Delivery of Blank Bankers Acceptances If the power of attorney referred to in

subsection 3.51 is revoked with respect to any Lender then as condition

precedent to each Lenders obligation to accept and if applicable purchase

Bankers Acceptances hereunder the Borrower shall have delivered to such

Lender through the Agent at the Agents Branch of Account sufficient bankers

acceptances endorsed in blank in sufficient time for such Lender to forward to and

hold the same at its Toronto offices for issuance in accordance with request

from the Borrower No Lender shall be liable for any damage loss or other claini

arising by reason of any loss or improper use of any such bankers acceptance

endorsed in blank except any loss arising by reason of the negligence or wilful

misconduct of such Lender or its officers employees agents or representatives or

any loss arising by reason of such Lender or its officers employees agents or

representatives failing to use the same standard of care in the custody of such

bankers acceptances endorsed in blank as such Lender uses in the custody of its

own property of similarnature The Agent shall maintain record with respect

tojuch bankers acceptances endorsed in blank that are received from the

Borrower and that are delivered to Lender hereunder Each Lender shall

maintain record with respect to such Bankers Acceptances endorsed in blank

that are
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received by such Lender from the Agent

ii voided by such Lender for any reason

iii accepted and if applicable purchased by such Lender hereunder and

iv cancelled by such Lender at the maturity thereof

Each Lender agrees to provide such record to the Agent upon request therefor by

the Agent as well as concurrently with any request by such Lender to the Agent

for any additional such bankers acceptances endorsed in blank which are required

from the Borrower The Agent shall provide report of such records received by

the Agent to the Borrower upon request from the Borrower

Failure to Give Notice If the Borrower fails to give notice to the Agent at the

Agents Branch of Account of the method of repayment of Bankers Acceptance

prior to the date of maturity of such Bankers Acceptance in accordance with the

same period of notice required for the original acceptance of each such Bankers

Acceptance as provided in Section 3.4 the face amount of such Bankers

Acceptance shall be converted on its maturity to Prime Loan pursuant to

Section 3.10

Execution of Bankers Acceptances Subject to subsection 3.5f Bankers

Acceptances of the Borrower which are endorsed by or on behalf of the Borrower

shall be signed by duly authorized signatory or duly authorized signatories of

the Borrower and may at the option of the Borrower be signed by way of

affixing reproduction of the signature or signatures of such duly authorized

signatory or signatories Notwithstanding that any Person whose signature

appears on any Bankers Acceptance as signatory may no longer be an

authorized signatory of the Borrower at the date of issuance of Bankers

Acceptance and notwithstanding that the signature affixed may be reproduction

only such signature shall nevertheless be valid and sufficient for all purposes as if

such authority had remained in force at the time of such issuance and as if such

signature had been manually applied and any such Bankers Acceptance so

signed shall be binding on the Borrower The Lenders shall not be responsible or

liable for any failure to make credit available by way of Bankers Acceptances if

such failure is due to the failure of the Borrower to return duly pre signed and pre

endorsed Bankers Acceptance forms to the Lenders on timely basis

Lenders to Purchase The Borrower shall be entitled to elect to have the

Lenders purchase all but not less than all of any Bankers Acceptances issued by

the Borrower on the applicable Drawdown Date Conversion Date or Rollover

Date by advising the Lenders of such election in any written notice of Borrowing

by way of Bankers Acceptances in the form of Schedule or notice of

Conversion to Bankers Acceptance in the form of Schedule or notice of any

Rollover to Bankers Acceptance in the form of Schedule If the Borrower

fails to advise the Lenders of any such election in any such written notice it shall
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be deemed not to have elected to have the Lenders purchase such Bankers

Acceptances

Prepayment Bankers Acceptance may only be repaid on its maturity date

unless prior to such maturity date the Borrower provides for the funding in full

of such unmatured Bankers Acceptances by paying to and depositing with the

Agent cash collateral for each such unmatured Bankers Acceptances equal to the

face amount payable at maturity thereof such cash collateral deposited by the

Borrower shall be held by the Agent in an interest-bearing cash collateral account

with interest to be credited to the Borrower at rates prevailing at the time of

deposit for similar accounts with the Agent The amounts on deposit shall be

considered to be prepayment by the Borrower in respect of such obligations

without any deduction of fees or discount in respect thereof and held by the

Agent for set off on behalf of the Lenders against such obligations on the maturity

of such Bankers Acceptances Such cash collateral shall be applied to satisfy the

obligations of the Borrower for such Bankers Acceptances as they mature and the

Agent is hereby irrevocably directed by the Borrower to apply any such cash

collateral to such maturing Bankers Acceptances Amounts held in such cash

collateral accounts may not be withdrawn by the Borrower without the consent of

the Lenders however interest on such deposited amounts shall be for the account

of the Borrower and may be withdrawn by the Borrower so long as no Default or

Event of Default is then continuing If after maturity of the Bankers Acceptances

for which such funds are held and application by the Agent of the amounts in such

cash collateral accounts to satisfy the obligations of the Borrower hereunder with

respect to the Bankers Acceptances being repaid any excess remains such excess

shall be promptly paid by the Agent to the Borrower so long as no Default or

Event of Default is then continuing

BA Equivalent Advances Notwithstanding the foregoing provisions of this

Section 3.5 Non-Acceptance Lender shall in lieu of accepting and if

applicable purchasing Bankers Acceptances make BA Equivalent Advance

The amount of each BA Equivalent Advance shall be equal to the Discount

Proceeds which would be realized from hypothetical sale of those Bankers

Acceptances on the basis that the Borrower had elected to have the Lenders

purchase such Bankers Acceptances and which but for this subsection 3.5k
such Non-Acceptance Lender would otherwise be required to accept and purchase

as part
of such Borrowing by way of Bankers Acceptances To determine the

amount of the Discount Proceeds the hypothetical sale shall be deemed to take

place at the Non-Acceptance Discount Rate applicable to such Non-Acceptance

Lender Any BA Equivalent Advance shall be made on the relevant Drawdown

Date Conversion Date or Rollover Date as the case may be and shall remain

outstanding for the term of the Bankers Acceptances issued concurrently

therewith by any Lenders as such Non-Acceptance Lender or if there are no

other such Lenders for such other term as may be selected by the Agent acting

reasonably Concurrent with the making of BA Equivalent Advance

Non-Acceptance Lender shall be entitled to deduct therefrom an amount equal to

the applicable BA Acceptance Fee which but for this subsection 3.5k such

1251625 v4



EC FC 823ci
-39-

11

Non-Acceptance Lender would otherwise be entitled to receive as part
of such

issue of Bankers Acceptances Upon the maturity date for such Bankers

Acceptances the Borrower shall pay to each Non-Acceptance Lender in

satisfaction of the BA Equivalent Advance and interest accrued thereon an

amount equal to the face amount of the Bankers Acceptance which but for this

subsection 3.5k such Lender would otherwise have been required to accept as

part of such Borrowing by way of Bankers Acceptance failing which such

amount shall be converted to Prime Loan All references in this Agreement to

Bankers Acceptances shall unless otherwise expressly provided herein or

unless the context otherwise requires be deemed to include BA Equivalent

Advances made by Non-Acceptance Lender as part of Borrowing by way of

Bankers Acceptances

Bankers Acceptance Undertaking The Borrower agrees to the undertaking

annexed hereto as Schedule E- regarding Bankers Acceptances

Power of Attorney Respecting Bankers Acceptances The Borrower agrees to

the power of attorney annexed hereto as Schedule E-2 enabling such Lender to

execute and deliver Bankers Acceptances for and on behalf of the Borrower

3.6 Agents Duties re Bankers Acceptances

Advice to the Lenders The Agent promptly following receipt of notice of

Borrowing by way of Bankers Acceptance in the form of Schedule or

notice of Conversion of Borrowing to Bankers Acceptance in the form of

Schedule or notice of any Rollover of Bankers Acceptance in the form of

Schedule shall

advise the Borrower of the allocation of Bankers Acceptances to each

Lender such that the aggregate amount of Bankers Acceptances required

to be accepted by such Lender hereunder is subject to subsection 3.9b
in whole multiple of Cdn $1000 and

ii if the Borrower has elected to have the Lenders purchase such Bankers

Acceptances pursuant to subsection 3.5i advise each Lender of the face

amount of each Bankers Acceptance to be purchased by it and the term

thereof which term shall subject to subsection 3.5e be identical for all

Lenders By no later than 900 a.m Calgary time on each Drawdown

Date Conversion Date or Rollover Date on which the Lenders are

required to purchase Bankers Acceptances hereunder the BA Reference

Lenders if applicable shall advise the Agent of the applicable rate to be

used by the Agent in the calculation of the Discount Rate in respect of

such Bankers Acceptances

Bankers Acceptances Being Marketed If the Borrower elects to market any

Bankers Acceptances in accordance with Section 3.5b the Agent promptly

following receipt of the following information from the Borrower shall notify
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each Lender of the amount of each issue of Bankers Acceptances to be accepted

by it the face amount of each Bankers Acceptance the discounted proceeds of

sale deliverable in respect thereof the Person to whom the Bankers Acceptances

are to be delivered against delivery of the discounted proceeds of sale in respect

thereof and the term thereof which term shall subject to subsection 3.5e be

identical for all Lenders Such notification by the Agent shall be effected in

accordance with its customary banking practices

Bankers Acceptances Being Purchased If the Borrower has elected to have

the Lenders purchase Bankers Acceptances issued by it pursuant to

subsection 3.5i then on or prior to 930 a.m Calgary time on the Drawdown

Date Conversion Date or Rollover Date relating to all Bankers Acceptances to be

purchased by the Lenders on such date the Agent shall notify each Lender of the

Discount Rate applicable to each Lender and the Discount Proceeds payable by

each Lender Such notification by the Agent shall be effected in accordance with

its customary banking practices

Completion of Bankers Acceptance When Being Marketed Upon receipt of

the notification pursuant to subsection 3.6b each Lender is thereupon authorized

to complete bankers acceptances held by it in blank and deliver such Bankers

Acceptances to the Person designated to receive such Bankers Acceptances upon

receipt by such Lender of the discounted proceeds of sale payable in respect

thereof in accordance with the particulars so advised by the Agent

Completion of Bankers Acceptance When Being Purchased Upon receipt of

the notification pursuant to subsection 3.6c each Lender is thereupon authorized

to complete bankers acceptances held by it in blank in accordance with the

particulars so advised by the Agent

3.7 Deleted

3.8 Notice of Repayment

The Borrower shall give the Agent at the Agents Branch of Account prior written notice

of each repayment of Borrowings in accordance with the same period of notice required pursuant

to Section 3.4 for the initial drawdown of the basis of Borrowing being repaid such notice to be

substantially in the form of Schedule Notwithstanding the foregoing Bankers

Acceptance shall only be repaid on its maturity date unless the Borrower shall have complied

with subsection 3.5j and Section 5.7

3.9 Pro Rata Treatment of Borrowings

Pro Rata Borrowings Subject to Section 3.3 and subsection 3.9b each

Borrowing and each basis of Borrowing shall be made available by each Lender

and all repayments and reductions in respect thereof shall be made and applied in

manner so that the Borrowings and each basis of Borrowing outstanding

hereunder to each Lender will to the extent possible thereafter be in the same

proportion as each Lenders Proportion The Agent is authorized by the Borrower
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and each Lender to detennine in its sole and unfettered discretion the amount of

Borrowings and each basis of Borrowing to be made available by each Lender

and the application of repayments and reductions of Borrowings to give effect to

the provisions of this subsection 3.9a and Section 7.2 provided that no Lender

shall as result of any such determination have Borrowings outstanding in an

amount which is in excess of the amount of its applicable Commitment

Agents Discretion on Allocation In the event it is not practicable to

allocate each basis of Borrowing in accordance with subsection 3.9a by

reason of the occurrence of circumstances described in Section 11.2 or

Section 11.3 or

ii allocate Bankers Acceptances to each Lender in accordance with

subsection 3.9a such that the aggregate amount of Bankers Acceptances

required to be accepted or purchased by such Lender hereunder is in

whole multiple of Cdn $1000

the Agent is authorized to make such allocation as it determines in its sole and

unfettered discretion may be equitable in the circumstances but no Lender shall

as result of any such allocation have Borrowings outstanding in an amount

which is in excess of the amount of its applicable Commitment

Further Assurances by Borrower To the extent reasonably possible the

Borrower and each Lender agrees to be bound by and to do all things necessary or

appropriate to give effect to the provisions of this Section 3.9

3.10 Conversions

The Borrower may during the term of this Agreement and if no Event of Default has

occurred which is continuing upon giving the Agent at the Agents Branch of Account prior

written notice of conversion in accordance with the period of notice and other requirements set

out in Section 3.4 other than delivery of notice in the form of Schedule in respect of the

basis of Borrowing to which any Borrowing is being converted such notice to be substantially in

the form of Schedule convert any basis of Borrowing to another basis of Borrowing

provided that Bankers Acceptance may only be converted on its maturity date unless the

Borrower shall have complied with subsection 3.5j and Section 5.7 On each Conversion

Date the Borrower shall be required to repay to the Agent the basis of Borrowing which is being

converted and subject to the provisions of this Agreement the Lenders shall be required to make

available to the Borrower the Borrowings into which such basis of Borrowing is being converted

3.11 Rollovers

The Borrower may during the term of this Agreement Rollover all or any portion of

Bankers Acceptance on its maturity date upon giving the Agent at the Agents Branch of

Account prior written notice thereof substantially in the form of Schedule and in

accordance with the period of notice and other requirements set out in Section 3.4 applicable to

Bankers Acceptances other than delivery of notice in the form of Schedule unless
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immediately prior to the issuance of any Bankers Acceptance an Event of Default shall have

occurred and be continuing in which event the Borrower shall be deemed to have converted such

Bankers Acceptance to Prime Loan as described below pursuant to Section 3.10 and the

Borrower shall not be entitled to Rollover such Bankers Acceptance In the event notice of

Rollover of an existing Bankers Acceptance is not given pursuant to this Section 3.11 or notice

of Conversion of such existing Bankers Acceptance is not given pursuant to Section 3.10 such

Bankers Acceptance shall be converted on the maturity date of such Bankers Acceptance to

Prime Loan

3.12 Notices Irrevocable

All notices delivered by the Borrower hereunder shall be irrevocable and shall oblige the

Borrower to take the action contemplated on the date specified therein

ARTICLE IV

IINTENTIONALLY DELETED

ARTICLE
REPAYMENT AND PREPAYMENT

5.1 Optional Repayment of Revolving Facifity Without Reduction of Commitment

Any optional repayment pursuant to this Section 5.1 shall not reduce the Total Revolving

Commitment or the Revolving Commitment of any Revolving Lender Subject to Section 3.8

the Borrower may without penalty or premium at any time repay the whole or any part of the

Revolving Borrowings outstanding to the Revolving Lenders together with accrued interest

thereon to the date of such repayment provided that the Borrower shall not repay only portioll

of Revolving Borrowing unless the repaid portion paid to all Revolving Lenders is equal to or

exceeds in the relevant currency the minimum amount required pursuant to Section 3.4 for

Drawdowns of the type of Revolving Borrowing proposed to be repaid

5.2 Reduction of Total Term Commitment After Closing Date

Immediately after the Closing Date the Term Commitment of each Term Lender shall be

permanently reduced to an amount equal to the Outstanding Principal then owing to such Term

Lender under the Term Facility and any undrawn portion of the Total Term Commitment shall

be permanently cancelled After the Closing Date no further Drawdowns shall be made under

the Term Facility and any optional or mandatory repayment shall reduce the Total Term

Commitment and on proportionate basis the Term Commitment of each Term Lender

Subject to Section 3.8 the Borrower may without penalty or premium at any time repay the

whole or any part of the Term Borrowings outstanding to the Term Lenders together with

accrued interest thereon to the date of such repayment provided that the Borrower shall not

repay only portion of Term Borrowing unless the repaid portion paid to all Term Lenders is

equal to or exceeds in the relevant currency the minimum amount required pursuant to

Section 3.4 for Drawdowns of the type of Term Borrowing proposed to be repaid
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5.3 Mandatory Prepayments of Term Facifity Prior to Maturity Date

Within five Business Days after the receipt of any of the proceeds referred to in

below the expiry of the re-investment period in the case of ii below or the

increase in the commitments referred to in iii below the Borrower will prepay the

Outstanding Principal under the Term Facility by an amount equal to

50% of the first $200000000 of net cash proceeds net of all reasonable

and customary expenses actually incurred in connection therewith of any

indebtedness for borrowed money excluding any convertible debentures

and Non-Recourse Debt created issued or incurred after the date hereof

by the Trust the Borrower or any other Subsidiaiy of the Trust but

excluding indebtedness under this Agreement the Existing Term

Credit Agreement subject to iii below or the Existing Bilateral Credit

Agreements intercompany indebtedness owing to the Trust or any

Subsidiary of the Trust and any capital leases or purchase money

security interests which do not exceed $10000000 in the aggregate

ii 50% of the net cash proceeds net of all reasonable and customary

expenses actually incurred in connection therewith of any sale lease

conveyance or other disposition of any assets or rights after the date hereof

by the Borrower or any Restricted Subsidiary other than disposition

described in Section 9.2dii 9.2diii or 9.2div but excluding

all such proceeds received from and after the date hereof which do not

exceed $100000000 in the aggregate or to the extent all such

proceeds received from and after the date hereof do exceed $100000000

all such proceeds which are re-invested into tangible assets used in the

business of the Borrower and its Restricted Subsidiaries within 120 days

after the receipt thereof and

iii 50% of any increase after the date hereof in the aggregate commitments

under the Existing Term Credit Agreement if such increase results in the

total commitment thereunder exceeding $375000000 in which case the

amount of the mandatory repayment will be an amount equal to the new

total commitment less $375000000

and the Total Term Commitment and on proportionate basis the Term Commitment

of each Term Lender shall be automatically reduced by the amount of any such proceeds

or increase in commitments referred to above The Borrower will provide the Agent with

at least two Business Days prior written notice of each such prepayment or reduction

in the Total Term Commitment

5.4 Mandatory Repayment on Maturity Date

On the Maturity Date the Total Commitment shall be reduced to zero and the Borrower

shall repay all Borrowings and other Loan Indebtedness
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5.5 Optional Cancellation of Commitment and Prepayment

Revolving Facifity Subject to Section 3.8 the Borrower may without penalty or

premium at any time during the term of this Agreement upon five Business

Days prior written notice substantially in the form of Schedule cancel all of

the Total Revolving Commitment or any portion thereof in minimum amounts of

$5000000 and multiples of $1000000 above such amount if on or prior to the

last day of such notice period the Borrower has

prepaid or otherwise reduced Revolving Borrowings outstanding to each

Revolving Lender in an amount equal to the amount by which Revolving

Borrowings outstanding to such Revolving Lender would otherwise be in

excess of such Lenders Revolving Commitment immediately after the

reduction of the Total Revolving Commitmentprovided for in such notice

ii paid all accrued interest and other charges and fees in respect of the

Revolving Borrowings being repaid or reduced as aforesaid and

iii to the extent applicable paid all other amounts then due and owing in

respect of the Revolving Facility under the Loan Documents

Any such notice of cancellation is irrevocable and the amount of the Revolving

Commitment of each Revolving Lender so cancelled and reduced may not be

reinstated hereunder

Term Facifity Subject to Section 3.8 the Borrower may without penalty or

premium at any time during the term of this Agreement upon five Business

Days prior written notice substantially in the form of Schedule cancel all of

the Total Term Commitment or any portion thereof in minimum amounts of

$5000000 and multiples of $1000000 above such amount if on or prior to the

last day of such notice period the Borrower has

prepaid or otherwise reduced Term Borrowings outstanding to each Term

Lender in an amount equal to the amount by which Term Borrowings

outstanding to such Term Lender would otherwise be in excess of such

Lenders Term Commitment immediately after the reduction of the Total

Term Commitment provided for in such notice

ii paid all accrued interest and other charges and fees in respect of the Term

Borrowings being repaid or reduced as aforesaid and

iii to the extent applicable paid all other amounts then due and owing in

respect of the Term Facility under the Loan Documents

Any such notice of cancellation is irrevocable and the amount of the Term

Commitment of each Term Lender so cancelled and reduced may not be

reinstated hereunder
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5.6 Cancellation of Lenders Commitments

If

Lender does not agree to make Revolving Borrowings available in respect of

Takeover

any payment is required to be made by the Borrower to Lender but not to all of

the Lenders pursuant to Section 7.3

Additional Compensation is payable by the Borrower to Lender but not to all of

the Lenders pursuant to Section 11.2

Lender is affected by the provisions of Section 11.3 and all of the other Lenders

are not so affected or

Lender withholds its consent or approval following request of the Borrower

pursuant to this Agreement and as result the consent of the Majority Lenders or

all of the Lenders as applicable cannot be obtained to such request

any such Lender being called herein the Affected Lender

then the Borrower may so long as no Default or Event of Default has occurred and is continuing

upon at least five Business Days prior written notice to the Agent

irrevocably cancel all but not part of the Affected Lenders Commitments

if on or prior to the last day of such notice period the Borrower has

prepaid or otherwise reduced all Borrowings outstanding to such Lender

and paid all accrued interest and other charges and fees in respect of such

Borrowings and

ii at the Borrowers option but with the consent of the Agent such consent

not to be unreasonably withheld and within thirty 30 days of any such

cancellation arrange for replacement lender which may be one of the

Lenders to replace all but not part of the Affected Lenders Commitments

and any such replacement lender shall be novated into this Agreement in

the place and stead of the Affected Lender

provided that in the case of above all such Affected Lenders shall either be replaced or have

their Commitments cancelled pursuant to the provisions of this Section 5.6

5.7 Early Repayment of Bankers Acceptances

The Borrower shall not cancel all or any portion of the Total Commitment pursuant to

Section 5.5 or 5.6 if the Borrowings required to be repaid to Lender as result thereof include

Bankers Acceptances accepted by such Lender with maturity date falling subsequent to the

date of such cancellation unless on the date of such cancellation the Borrower complies with

subsection 3.5j

1251625 v4



-46

5.8 llntentionally Deleted

5.9 Evidence of Indebtedness

The Agent shall open and maintain on the books of the Agents Branch of Account

accounts and records evidencing the Borrowings and other amounts owing by the Borrower to

the Agent and each Lender under this Agreement the Accounts The Agent shall enter

therein the amount of such Borrowings and each payment of principal of and interest on the

Borrowings and fees and other amounts payable pursuant to this Agreement and shall record the

Bankers Acceptances accepted by each Lender and all other amounts becoming due to the Agent
and each Lender under this Agreement The Accounts constitute in the absence of manifest

error prima facie evidence of the indebtedness of the Borrower to the Agent and each Lender

pursuant to this Agreement the date each Lender made each Borrowing available to the

Borrower and the amounts the Borrower has paid from time to time on account of the principal

of and interest on the Borrowings fees payable pursuant to this Agreement and other amounts

owing hereunder The Agent shall from time to time provide to the Borrower copies of such

accounts and records upon the Borrowers request and at the Borrowers expense

5.10 Deleted

ARTICLE VI

PAYMENT OF INTEREST AND FEES

6.1 Interest on Prime Loans

The Borrower shall pay interest in Canadian Dollars to the Agent at the Agents Accounts

for Payments on behalf of each Lender on each Prime Loan at rate per annum based on year

of 365 days equal to the Prime Rate plus the applicable Margin in effect on the date for which

such interest is calculated change in the Prime Rate will simultaneously cause

corresponding change in the interest payable for Prime Loan without the necessity of any
notice to the Borrower Such interest is payable monthly in arrears on each Interest Payment

Date for the period commencing on and including the immediately prior Interest Payment Date

up to and including the last day prior to the Interest Payment Date on which such interest is to be

paid and the Maturity Date as applicable and shall be calculated on daily basis on the

principal amount of such Prime Loan outstanding in such period based on the actual number of

days elapsed in the period for which such interest is payable

6.2 Deleted

6.3 Deleted

6.4 BA Acceptance Fee

The Borrower shall pay acceptance fees in Canadian Dollars for Bankers Acceptances to

the Agent on behalf of the Lenders at the Agents Accounts for Payments Such acceptance fees

are payable forthwith upon the acceptance of each Bankers Acceptance issued by the Borrower

at rate per annum equal to the applicable Margin in effect on the acceptance of Bankers

Acceptances denominated in Canadian Dollars multiplied by the face amount of such Bankers
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Acceptance multiplied by the number of days in the term of such Bankers Acceptance and

divided by 365 BA Acceptance Fees payable to the Lenders pursuant to this Section 6.4 shall be

paid in the manner specified in Section 3.5 All fees payable pursuant to this Section 6.4 on any

date in respect of any issuance of Bankers Acceptances shall be calculated by the Agent and

payable by the Borrower based on the applicable Margin in effect on such date provided that if

during the term of any such Bankers Acceptance change in the applicable Margin occurs as

result of change in the Consolidated Debt to EBITDA Ratio the BA Acceptance Fees shall be

adjusted in accordance with Section 6.12

6.5 llntentionally Deleted

6.6 Interest on Overdue Amounts

The Borrower shall on demand pay to the Agent on behalf of each Lender at the Agents

Accounts for Payments interest on all overdue payments in connection with this Agreement from

the date any such payment becomes overdue and for so long as such amount remains unpaid at

rate per annum which is equal to the interest rate then applicable to Prime Loans plus one percent

1% Such interest on overdue amounts shall be computed daily compounded monthly and

shall be payable both before and after default maturity and judgment

6.7 Standby Fees Under Revolving Facifity

The Borrower shall pay standby fees in Canadian Dollars to the Agent on behalf of each

Revolving Lender at the Agents Accounts for Payments monthly in arrears on the first Business

Day of each month commencing with the first Business Day of the month following the month in

which the Closing Date occurs and ending on the Maturity Date Each payment of standby fees

shall be calculated for the period commencing on and including the Closing Date or the date

immediately following the last date up to which such standby fees have been calculated and paid

hereunder as the case may be up to and including the last day of the month for which such

standby fees are to be paid or the Maturity Date as the case may be Such standby fees shall be

calculated on daily basis at rate per annum equal to the applicable Margin based on year of

365 days in effect on each day during such period calculated on the amount if any of the

difference obtained by subtracting the Outstanding Principal under the Revolving Facility owing

to such Revolving Lender during such period from the amount of such Lenders Revolving

Commitment in effect during such period

6.8 Agents Fees

The Borrower shall pay agency fees to the Agent for the Agents sole account at the

Agents Accounts for Payments at the time or times and in the amount agreed to in writing by the

Borrower and the Agent Such fees shall for purposes of this Agreement be deemed to be an

amount payable pursuant to this Agreement

6.9 Maximum Rate Permitted by Law

Under no circumstances shall Lender be entitled to receive nor shall it in fact receive

payment or partial payment of interest fees or other amounts under this Agreement at rate that

is prohibited by applicable law Accordingly notwithstanding anything herein or elsewhere
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contained if and to the extent that under any circumstances the effective annual rate of interest

as defmed in section 347 of the Criminal Code of Canada received or to be received by

Lender determined in accordance with such section on any amount of credit advanced as
defmed in that section pursuant to these presents or any agreement or arrangement collateral

hereto entered into in consequence or implementation hereof would but for this Section 6.9 be

rate that is prohibited by applicable law then the effective annual rate of interest as so

determined received or to be received by the Lender on such amount of credit advanced shall be

and be deemed to be adjusted to rate that is one whole percentage point less than the lowest

effective annual rate of interest that is so prohibited the adjusted rate and if the Lender has

received payment or partial payment which would but for this Section 6.9 be so prohibited

then any amount or amounts so received by the Lender in excess of the adjusted rate shall and

shall be deemed to have comprised credit to be applied to subsequent payments on account of

interest fees or other amounts due to the Lender at the adjusted rate

6.10 Nominal Rates

The theory of deemed reinvestment shall not apply to the calculation of interest or

payment of fees or other amounts hereunder notwithstanding anything contained in this

Agreement in any note bankers acceptance or other evidence of indebtedness or in any Loan

Document now or hereafter taken by the Agent or any Lender for the obligations of the Borrower

under this Agreement or any other instrument referred to herein and all interest and fees

payable by the Borrower to the Lender shall accrue from day to day computed as described

herein in accordance with the nominal rate method of interest calculation

6.11 Waiver

To the extent permitted by law any provision of the Judgment Interest Act Alberta and

the Interest Act Canada which restricts the rate of interest on any judgment debt shall be

inapplicable to this Agreement and is hereby waived by the Borrower

6.12 Margin Changes Adjustments for Margin Changes

Any change in the Margin due to change in the Consolidated Debt to EBITDA
Ratio shall become effective on the first day of the calendar month immediately

following the date on which the Borrower delivers the Financial Statements and
accompanying Compliance Certificate which reflect such Consolidated Debt to

EBITDA Ratio provided that if the Borrower fails to deliver the applicable

Financial Statements and Compliance Certificate within the time permitted by

subsection 9.1m then unless the Majority Lenders otherwise agree the Margin

shall be based upon Level for the period from the day immediately following

the latest date permitted hereunder for delivery of such Financial Statements and

Compliance Certificate until the date of delivery thereof in which case the Margin

shall be based on the Consolidated Debt to EBITDA Ratio reflected in such

Financial Statements until further changed in accordance herewith

For any Borrowings outstanding as of the effective date of change in the

Margin
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in the case of increases in such rates per annum the Borrower shall pay to

the Agent for the account of the Lenders such additional interest or fees as

the case may be as may be required to give effect to the relevant increases

in the interest or fees payable on or in respect of such Borrowings from

and as of the effective date of the relevant increase in rates

ii in the case of decreases in such rates per annum the Borrower shall

receive credit against subsequent interest payable on Borrowings

pursuant to Section 6.1 or acceptance fees payable pursuant to Section 6.4

to the extent necessary to give effect to the relevant decreases in the

interest or fees payable on or in respect of such Borrowings from and as of

the effective date of the relevant decrease in rates and

iii in respect of acceptance fees payable pursuant to Section 6.4 such

acceptance fees shall be adjusted by determining the acceptance fees

payable based on the Margin in effect and any changes thereto on each

day of the term of such Bankers Acceptances

The payments required by subsection 12bi shall be made on the next

Interest Payment Date in the case of outstanding Prime Loans and iithe

earlier of the next Rollover Date or Conversion Date or if the relevant Interest

Period is longer than three months the last Business Day of each three month

period during such Interest Period in the case of outstanding Bankers

Acceptances The adjustments required by subsection 12bii shall be

accounted for in successive interest and fee payments by the Borrower until the

amount of the credit therein contemplated has been fully applied provided that

upon satisfaction in full of all Loan Indebtedness and cancellation of the Total

Commitment in accordance herewith the Lenders shall pay to the Borrower an

amount equal to any such credit which remains outstanding

6.13 Interest Act

Whenever rate of interest hereunder is calculated on the basis of year the deemed

year which contains fewer days than the actual number of days in the calendar year of

calculation such rate of interest shall be expressed as yearly rate for the purposes of the

Interest Act Canada by multiplying such rate of interest by the actual number of days in the

calendar year of calculation and dividing it by the number of days in the deemed year

ARTICLE VII

PAYMENT AND TAXES

7.1 Time Place and Currency of Payment

Payments of principal interest fees and all other amounts payable by the Borrower

pursuant to this Agreement shall be paid for value at or before 1000 a.m Calgary time on the

day such amount is due If any such day is not Business Day such amount shall be deemed for

all purposes of this Agreement to be due on the Business Day next following such day and such

extension of time shall in such case be included in the computation of the payment of any
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interest or fees payable under this Agreement All payments shall be made at the Agents

Accounts for Payments Receipt by the Agent from the Borrower of funds pursuant to this

Agreement as principal interest fees or otherwise shall be deemed to be receipt of such funds

by the Agent or Lenders as the case may be

7.2 Application of Payments Prior to an Event of Default

Except as otherwise agreed to by the Lenders in their sole discretion all payments made

by or on behalf of the Borrower pursuant to this Agreement prior to the delivery of an

Acceleration Notice pursuant to Section 10.2 or the occurrence of an Event of Default under

subsection 10.1b or 10.1c shall be applied rateably without preference or priority among the

Lenders and the Agent in accordance with the respective amounts as follows

firstly in payment of any amounts due and payable as and by way of recoverable

expenses hereunder

secondly in payment of any amounts due and payable as and by way of the

Agents fees referred to in Section 6.8

thirdly in payment of any amounts due and payable as and by way of the standby

fees referred to in Section 6.7

fourthly in payment of any amounts due and payable and by way of interest on

Borrowings pursuant to Section 6.1 BA Acceptance Fees pursuant to Section 6.4

and interest on overdue amounts pursuant to Section 6.6 and

fifthly in payment of any amounts other than Borrowings then due and payable

by the Borrower hereunder other than amounts hereinbefore referred to in this

Section 7.2

with the balance to be applied to repay or otherwise reduce Borrowings in manner so that the

Borrowings and each basis of Borrowing outstanding hereunder to each Lender will to the

extent possible be in the same proportion as the Lenders Proportion of such Lender

7.3 Taxes

The Borrower shall make all payments to the Agent on behalf of the Lenders without set

off or counterclaim free and clear of and without deduction for or on account of any Tax If

any Tax is deducted or withheld from any payments the Borrower shall promptly remit to the

Agent on behalf of the Lenders the equivalent of the amounts so deducted or withheld together

with such additional amounts as may be necessary so that after making all required deductions or

withholdings including deductions or withholdings applicable to additional amounts paid under

this Section 7.3 each Lender shall receive an amount equal to the amount it would have received

if no deduction or withholding had been made The Borrower if required by the Agent shall

also provide to the Agent the relevant official receipts or other evidence satisfactory to the Agent

evidencing payment to the appropriate taxing authority of each such Tax by the Borrower on

behalf of the Lenders If following the making of any payment by the Borrower under this

Section 7.3 any Lender is granted credit against or refund in respect of any tax payable by it in
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respect of the Taxes to which such payment relates such Lender shall subject to the Borrower

having paid the relevant amount payable under this Section 7.3 to the extent that it is satisfied

that it can do so without prejudice to the retention of the amount of such credit or refund

reimburse the Borrower such amount as the Lender shall certify to be the proportion of such

credit or refund as will leave the Lender after such reimbursement in no worse or better position

than it would have been in if the relevant Taxes had not been imposed upon or the relevant

amounts in respect of the relevant Taxes had not been deducted or withheld in respect of the

payment by the Borrower as aforesaid Each such Lender shall at the Borrowers expense file

such documents and do such things as may be reasonably necessary to obtain such credit or

refund

ARTICLE VIII

CONDITIONS PRECEDENT TO DISBURSEMENT OF THE BORROWINGS

8.1 Conditions Precedent to Initial Drawdown

The obligation of each Lender to make the initial Drawdown hereunder is subject to and

conditional upon the satisfaction of the following conditions precedent or waiver thereof by the

Agent on behalf of the Lenders

No Event of Default as of such Drawdown Date there exists no Default or

Event of Default which has occurred and is continuing and no Acceleration

Notice has otherwise been delivered by the Agent to the Borrower pursuant to

Section 10.2

Representations and Warranties True the representations and warranties

contained in Article are true and correct as of such Drawdown Date

Cancellation of Existing Credit Agreement the Agent shall have received

satisfactory evidence that the Existing Credit Agreement will be cancelled on

such Drawdown Date and ii all Existing Indebtedness will be repaid in full with

the proceeds of the initial Drawdown hereunder together with any other available

funds of the Borrower

Receipt of Documentation the Agent shall have received in sufficient numbers

for distribution to each of the Lenders in form and substance satisfactory to the

Agent and Lenders the following

duly executed copy of this Agreement and the Trust Guarantee

ii duly executed Compliance Certificate

iii certificate of status or similar evidence of existence in respect of the

Borrower and the General Partner under the laws of their respective

jurisdictions of formation

iv copies of
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the certificate of limited partnership and the limited partnership

agreement establishing the Borrower

the articles of incorporation and by laws of the General Partner

and

the Declaration of Trust

certified in each case by senior officer of the General Partner or the

Administrator as of the Closing Date

copy of resolution of the board of directors of the General Partner

relating to its authority to execute deliver and perform the Borrowers

obligations under this Agreement and the manner in which and by whom
this Agreement is to be executed and delivered certified in each case by

senior officer of the General Partner as of the Closing Date

vi copy of resolution of the board of directors of the Administrator

relating to its authority to execute deliver and perform the Trusts

obligations under the Trust Guarantee and the manner in which and by

whom the Trust Guarantee is to be executed and delivered certified in

each case by senior officer of the Administrator as of the Closing Date

vii certificate dated as of the Closing Date setting forth specimen signatures

of the individuals who will be executing this Agreement on behalf of the

General Partner certified by senior officer of the General Partner

viii certificate dated as of the Closing Date setting forth specimen signatures

of the individuals who will be executing the Trust Guarantee on behalf of

the Administrator certified by senior officer of the Administrator

ix an opinion of Stikeman Elliott LLP counsel to the Borrower addressed to

the Agent each Lender and Macleod Dixon LLP counsel to the Agent and

the Lenders with respect to the Borrower and the Trust this Agreement

and the Trust Guarantee and the transactions provided for therein and the

legal valid binding and enforceable nature thereof in form and substance

satisfactory to the Lenders acting reasonably

an opinion of Macleod Dixon LLP counsel to the Agent and the Lenders

addressed to the Agent and each Lender with respect to this Agreement

and the Trust Guarantee and the transactions provided for therein in form

and substance satisfactory to the Lenders acting reasonably and

xi such other closing documents and documentation which the Agent may

reasonably request

No Material Adverse Effect No Material Adverse Effect has occurred and is

continuing since December 31 2008 and
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Fees the Agent shall have received payment or satisfactory assurances of

payment of all upfront fees payable by the Borrower to the Lenders and iiall

agency fees payable by the Borrower to the Agent for its sole account

8.2 Continuing Conditions Precedent

The obligation of each Lender to make available any Borrowings pursuant to Section 3.4

3.10 or 3.11 is subject to and conditional upon the satisfaction that on each Drawdown Date

Conversion Date and Rollover Date there exists with respect to Drawdowns pursuant to

Section 3.4 no Default or Event of Default or with respect to Borrowings pursuant to

Sections 3.10 and 3.11 no Event of Default in each case which is continuing and no Default or

Event of Default would arise as result of such Borrowings after giving effect to such

Borrowings and the receipt and application of the net proceeds of such Borrowings and with

respect to Drawdowns pursuant to Section 3.4 the representations and warranties referred to in

Section 2.1 being true and correct as at each such date as if made at and as of the applicable

Drawdown Date

8.3 Waiver of Condition Precedent

The terms and conditions of Sections 8.1 and 8.2 are inserted for the sole benefit of the

Agent and the Lenders and may be waived by the Agent by or with the prior consent of the

Lenders in accordance with subsection 12.12b in whole or in part with or without terms or

conditions in respect of all or any portion of the Borrowings without affecting the right of the

Lenders to assert such terms and conditions in whole or in part in respect of any other

Borrowing

ARTICLE IX

COVENANTS OF THE BORROWER

9.1 Positive Covenants of the Borrower

During the term of this Agreement the Borrower covenants with each of the Lenders and

the Agent that

Payment and Performance the Borrower shall duly and punctually pay all

sums of money due by it hereunder and the Borrower and the Restricted

Subsidiaries shall perform all other obligations on their part to be performed

under the terms of the Loan Documents at the times and places and in the manner

provided for therein

Existence of the Borrower the Borrower shall maintain its existence in good

standing under the laws of the jurisdiction of its formation and register and

qualify and remain registered and qualified to carry on business in all jurisdictions

where the character of the properties owned by it or the nature of the business

transacted by it makes such registration or qualification necessary except to the

extent that failure to be in good standing or to be so registered or qualified does

not have Material Adverse Effect
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Existence of the Restricted Subsidiaries the Borrower shall cause each of its

Restricted Subsidiaries to maintain its existence in good standing under the laws

of the jurisdiction of its formation and shall cause each to duly register and

qualify and remain duly registered and qualified to carry on business in all

jurisdictions where the character of the properties owned by it or the nature of the

business transacted by its makes such registration or qualification necessary

except to the extent that failure to be in good standing or to be so registered or

qualified does not have Material Adverse Effect

Maintenance of Pipelines and Facffities the Borrower shall and shall cause

each of its Restricted Subsidiaries to maintain and operate all of its material

properties and assets including without limitation its Pipelines and Facilities in

good and workmanlike manner and in accordance with generally accepted

industry practice and conduct its business in proper and prudent manner and

maintain and preserve its assets and properties except to the extent that failure to

do so does not have Material Adverse Effect and the Borrower shall cause each

of its Restricted Subsidiaries to comply with all of its obligations under all

agreements and instruments to which it is party or by which it is bound or

affected except to the extent that failure to do so does not have Material

Adverse Effect

General Insurance the Borrower shall and shall cause each of its Restricted

Subsidiaries to maintain in full force and effect with insurers of recognized

standing such policies of insurance including insurance in connection with the

disposal handling storage transportation or generation of hazardous materials

on such terms and in such amounts including deductibles co insurance and self

insurance in accordance with generally accepted industry practice covering the

properties and operations of the Borrower and its Restricted Subsidiaries

including without limitation its Pipelines and Facilities as is customarily

maintained by Persons engaged in the same or similar business in accordance with

generally accepted industry practice

Compliance With Laws and Regulations the Borrower shall and shall cause

each of its Restricted Subsidiaries to

comply in all respects with all applicable laws rules regulations and

orders of governmental authorities including without limitation

Environmental Laws and

ii observe and conform in all respects to all valid requirements of any
Governmental Authority relative to any of its assets and all covenants

terms and conditions of all agreements upon or under which any of its

assets are held

except to the extent failure to so comply or failure to so observe and conform does

not have Material Adverse Effect
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Notice of Environmental Damage the Borrower shall promptly upon acquiring

knowledge thereof provide the Agent with written notice of the discovery of any

contaminant or of any spill discharge deposit escape or release of contaminant

into the environment from or upon any land or property owned leased or

otherwise occupied by the Borrower or its Subsidiaries which has Material

Adverse Effect

Additional Environmental Information the Borrower shall upon the request

of the Agent acting reasonably make available for discussion with the Lenders

at all reasonable times the senior officers of AltaGas primarily responsible for the

environmental activities and affairs of the Borrower and its Restricted

Subsidiaries

Notice of Material Adverse Effect the Borrower shall provide prompt written

notice to the Agent of any matter of which it is aware that has Material Adverse

Effect

Notice of Defaults the Borrower shall provide prompt written notice to the

Agent of any Default or Event of Default upon it or any of its Restricted

Subsidiaries becoming aware thereof or of any event or circumstance which

would be Default or Event of Default but for the provision contained in

parenthesis in the definition of Default and the provision contained in parenthesis

in Section 10.1

Payment of Taxes and Government Levies the Borrower shall and shall cause

each of its Restricted Subsidiaries to pay or cause to be paid all rents Taxes rates

levies royalties and assessments ordinary or extraordinary government fees

dues and other obligations to pay money validly levied assessed or imposed

upon it or upon its properties or any part thereof as and when the same become

due and payable except to the extent that failure to do so does not have Material

Adverse Effect or except to the extent and for so long as the Borrower or such

Restricted Subsidiary shall contest in good faith its obligation to do so if in such

case the Lenders shall be satisfied acting reasonably that any such contestation

will involve no risk of loss of any material part of the property of the Borrower

and its Restricted Subsidiaries taken as whole and it will exhibit to the Lenders

when reasonably required the receipts and vouchers establishing such payment

Maintenance of Books and Records the Borrower shall and shall cause its

Restricted Subsidiaries to keep proper and adequate records and books of account

in which true and complete entries will be made in manner sufficient to enable

the preparation of financial statements in accordance with Generally Accepted

Accounting Principles and upon the request of the Agent make the same

available for confidential inspection by the Agent and the Lenders and their

respective employees at all reasonable times

Financial Disclosure the Borrower shall furnish to the Agent
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as soon as publicly available and in any event within one hundred and

twenty 120 days after the end of each Fiscal Year the audited

consolidated annual Financial Statements as at the end of such Fiscal

Year

ii as soon as publicly available and in any event within sixty 60 days after

the end of each of the first three Fiscal Quarters of each Fiscal Year the

unaudited consolidated quarterly Financial Statements

iii if requested by the Agent or any Lender as soon as publicly available and

in any event within one hundred and twenty 120 days after the end of

each Fiscal Year the unaudited consolidated annual financial statements

of the Borrower as at the end of such Fiscal Year and

iv if requested by the Agent or any Lender as soon as publicly available and

in any event within sixty 60 days after the end of each of the first three

Fiscal Quarters of each Fiscal Year the unaudited consolidated quarterly

fmancial statements of the Borrower

Compliance Certificate the Borrower shall furnish to the Agent within one

hundred and twenty 120 days after the end of each Fiscal Year and within sixty

60 days after the end of each of the first three Fiscal Quarters of each Fiscal

Year duly executed and completed Compliance Certificate executed by senior

financial officer of AltaGas Ltd on behalf of the Borrower together with such

back up information as the Agent may reasonably require

Trust Reports the Borrower shall furnish to the Agent all financial statements

proxy statements notices and reports as the Trust shall send to its unitholders

generally

Additional Information the Borrower shall furnish to the Agent any additional

information regarding the business affairs operations properties and assets and

financial condition of the Borrower and its Restricted Subsidiaries as the Agent

may reasonably request from time to time provided however that the Borrower is

not restricted from furnishing such information to the Agent by contract or by

law

Ranking with Other Debt the Borrower shall ensure that at all times all

payment obligations of each of the Borrower and the Subsidiary Guarantors under

the Loan Documents and under any Swap Agreements to which it is party rank

and will in all events and circumstances rank at least pari passu in right of

payment with its other most senior unsecured Indebtedness for borrowed money
other than payment obligations preferred by statute or by operation of law

Further Assurances the Borrower shall within thirty 30 days after notice

thereof from the Agent do all such further acts and things and execute and deliver

all such further documents as shall be reasonably required by the Agent in order

to ensure the terms and provisions of the Loan Documents are fully performed
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and carried out and to ensure that each material provision of each Loan Document

to which the Borrower is party is and continues to be valid and binding

obligation of the Borrower enforceable against the Borrower in accordance with

its terms except as enforceability may be limited by general principles of equity

and bankruptcy insolvency reorganization or similar laws affecting creditors

rights generally and by moratorium laws from time to time in effect

Notice of Litigation the Borrower shall provide prompt written notice to the

Agent of any actions suits or proceedings threatened or pending against the

Borrower or any of its Restricted Subsidiaries of which it is aware that has or

would reasonably be expected to have Material Adverse Effect

Notice of Rating Change the Borrower shall provide prompt written notice to

the Agent of any advice from any Designated Rating Agency that it has changed

the Debt Rating assigned by it

Restricted Subsidiary Ownership the Borrower shall ensure at all times that

each Restricted Subsidiary is at all times direct Subsidiary of the Borrower or

another Restricted Subsidiary provided however for greater certainty shares of

Restricted Subsidiaries held by Persons other than Restricted Subsidiaries and

other than Persons holding such shares in trust or as nominee for the Borrower or

Restricted Subsidiary shall not be considered to be shares held directly by the

Borrower or Restricted Subsidiary and provided further that the requirement of

this subsection 9.1u shall not apply to Restricted Subsidiary that is the general

partner of limited partnership where such general partner is Subsidiary of the

Trust but not Subsidiary of the Borrower and in such case no Subsidiary of such

general partner may be Restricted Subsidiary

Asset Ownership the Borrower shall ensure that it and the Restricted

Subsidiaries directly own assets as the same would be shown on balance sheet

of the Borrower consolidated with the Restricted Subsidiaries in accordance with

GAAP but for greater certainty excluding any Non-Recourse Assets and any

investments in any Unrestricted Subsidiaries with book value of not less than

75% of the total assets of the Trust as the same would be shown on

consolidated balance sheet of the Trust and its Subsidiaries in accordance with

GAAP and

Corporate Structure the Borrower shall provide the Agent with an updated

organizational chart promptly after any additions or deletions are made to any of

the Restricted Subsidiaries or the ownership structure thereof

9.2 Negative Covenants of the Borrower

During the term of this Agreement the Borrower covenants with each of the Lenders and

the Agent that

Restriction on Amalgamation etc the Borrower shall not and shall not permit

any of its Restricted Subsidiaries to enter into any transaction whereby all or

1251625v4



58

substantially all of its undertaking property and assets would become the property

of any other Person herein called Successor whether by way of

reconstruction reorganization recapitalization consolidation amalgamation

merger transfer sale or otherwise each Transaction unless

in the case of the Borrower or Subsidiary Guarantor prior to or

contemporaneously with the consummation of such Transaction

the Successor will be bound by or have assumed all the covenants

and obligations of the Borrower or Subsidiary Guarantor as

applicable under the Loan Documents to which it is party

the Loan Documents to which the Borrower or Subsidiary

Guarantor as applicable was party immediately prior to entering

into the Transaction will be valid and binding obligations of the

Successor whether by assumption or otherwise enforceable

against such Successor and entitling the Lenders as against such

Successor to exercise all their rights under as applicable such

Loan Documents except as enforceability may be limited by

general principles of equity and bankruptcy insolvency

reorganization or similar laws affecting creditors rights generally

and by moratorium laws from time to time in effect

and provided that the Successor shall also execute and/or deliver to the

Lenders such documents including legal opinions of counsel to such

Successor if any as may in the reasonable opinion of the Lenders be

necessary to effect or establish and above

ii the Successor is

corporation with limited liability governed as to corporate

matters by the federal laws of Canada or the laws in force in

province of Canada other than Quebec in the case of the Borrower

or Restricted Subsidiary subsisting under the federal or

provincial laws of Canada immediately prior to such Transaction

or the federal or state laws of the United States in the case of

Restricted Subsidiary subsisting under the federal or state laws of

the United States immediately prior to such Transaction or

limited or general partnership formed under and governed as to

partnership matters by and each general partner of which is

corporation with limited liability governed as to corporate

matters by the federal laws of Canada or the laws in force in

province of Canada other than Quebec in the case of the Borrower

or Restricted Subsidiary subsisting under the federal or

provincial laws of Canada immediately prior to such Transaction

or the federal or state laws of the United States in the case of
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Restricted Subsidiary subsisting under the federal or state laws of

the United States immediately prior to such Transaction or

trust formed under and governed as to trust matters by and the

trustee of which is corporation with limited liability governed as

to corporate matters by the federal laws of Canada or the laws in

force in province of Canada other than Quebec in the case of the

Borrower or Restricted Subsidiary subsisting under the federal or

provincial laws of Canada immediately prior to such Transaction

or the federal laws of the United States or the laws in force in any

state of the United States in the case of Restricted Subsidiary

subsisting under the federal or state laws of the United States

immediately prior to such Transaction

iii such Transaction shall be on such terms and shall be carried out in such

manner as to preserve and not to impair any of the rights and powers of

the Lenders hereunder and under any other Loan Documents

iv such Transaction shall not result in the undertaking property and assets of

the Successor being subject to any Security Interests other than Permitted

Encumbrances

such Transaction shall not result in Material Adverse Effect and

vi no Event of Default or Default shall have occurred and be continuing

immediately prior to such Transaction or will occur as result of such

Transaction

provided that

upon completion of any Transaction whereby all or substantially

all of the Borrowers undertaking property and assets become the

property of any other Person the predecessor Borrower shall be

released from all liabilities and obligations under any of the Loan

Documents to which it is party

upon completion of any Transaction whereby all or substantially

all of Guarantor Subsidiarys undertaking property and assets

become the property of any other Person the predecessor

Guarantor Subsidiary shall be released from all liabilities and

obligations under any of the Loan Documents to which it is

party and

if the Successor is successor to the Borrower and such Successor

is not limited partnership such consequential amendments shall

be made to this Agreement as may be reasonably required in order

to reflect the change in entity and to provide the Borrower and the

Lenders with rights and obligations which are equivalent in all
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material respects to their respective rights and obligations

hereunder on the Closing Date

Change of Business the Borrower shall not and shall not permit any of its

Restricted Subsidiaries to change in any material respect the nature of the

business or operations of the Borrower and its Restricted Subsidiaries taken as

whole from activities relating to the energy sector

Negative Pledge except for Permitted Encumbrances the Borrower shall not

and shall not permit any of its Restricted Subsidiaries to create incur assume or

suffer to exist any Security Interest upon or with respect to any of its undertaking

business revenues or income properties rights or assets whether now owned or

hereafter acquired and including without limitation its Pipelines and Facilities

unless it causes the Loan Indebtedness and all Swap Agreements to be secured

equally and rateably with such Security Interest

Restriction on Sale the Borrower shall not and shall not permit any of its

Restricted Subsidiaries to directly or indirectly make any sale exchange lease

transfer or other disposition of any of its assets to any Person without the prior

written consent of the Majority Lenders such consent not to be unreasonably

withheld except for

sales or other dispositions by the Borrower or such Restricted Subsidiary

in the ordinary course of business

ii sales or other dispositions to the Borrower or Restricted Subsidiary

iii sales or other dispositions of Non-Recourse Assets

iv dispositions pursuant to any Securitization Program not to exceed

$125000000 in the aggregate and

other dispositions of assets having an aggregate fair market value which

does not exceed ten 10% percent of Consolidated Total Assets in any

Fiscal Year

No Postponement or Subordination of Inter Corporate Indebtedness the

Borrower shall not and shall not permit any of its Restricted Subsidiaries to

directly or indirectly enter into any arrangement whereby any Indebtedness for

borrowed money owed to it or them by the Borrower or any Subsidiary Guarantor

is postponed or subordinated to and in favour of any other Indebtedness for

borrowed money other than the Loan Indebtedness or unless the Loan

Indebtedness receives the benefit of the same or an equivalent postponement or

subordination

Restricted Subsidiary Debt Limitation the Borrower shall not permit any of its

Restricted Subsidiaries other than Subsidiary Guarantors to create incur

assume permit to exist or otherwise become directly or indirectly liable for an
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amount of Indebtedness of the types referred to in paragraphs through

inclusive of the definition of Consolidated Debt but excluding Indebtedness of the

types referred to in paragraphs through inclusive of such definition which

in the aggregate exceeds five 5%percent of the Consolidated Total Assets of

the Trust the Borrower and its Restricted Subsidiaries

Limitation on Distributions except for any regularly scheduled monthly

Distribution to the Trusts unitholders that is publicly announced when the

conditions in or ii are met and which is payable within 60 days after such

announcement the Trust shall not and the Borrower shall not and shall not permit

any of its Restricted Subsidiaries to make any Distribution other than to the

Trust the Commercial Trust the Borrower or any Restricted Subsidiary at any

time if

Default or Event of Default then exists or would be reasonably expected

to exist upon or as result of the making such Distribution or

ii such Distribution would cause the aggregate Distributions made during the

12 month period ending on the date of such Distribution to exceed the

cumulative Distributable Cash for such period and

Limitation on Swaps the Borrower shall not and shall not permit any

Restricted Subsidiary to enter into any Swaps for speculative purposes

9.3 Financial Covenants

During the term of this Agreement the Borrower covenants with each of the Lenders and

the Agent that

Consolidated Debt to Capitalization Ratio Covenant the Borrower shall not

permit the Consolidated Debt to Capitalization Ratio to exceed sixty 60%
percent at the end of each Fiscal Quarter

Consolidated Debt to EBITDA Ratio Covenant the Borrower shall not permit

the Consolidated Debt to EBITDA Ratio to exceed 3.50 to 1.00 at the end of each

Fiscal Quarter and

Consolidated EBITDA to Interest Expense Ratio Covenant the Borrower

shall not permit the Consolidated EBITDA to Interest Expense Ratio to be less

than 2.50 to 1.00 at the end of each Fiscal Quarter

provided that

for the purposes of calculating the above financial ratios and in

determining the Margin the calculations of Consolidated EBITDA and

Consolidated Interest Expense to be used for any Look-Back Period in

which Material Acquisition or Material Disposition has been completed

shall be adjusted so as to approximate the effect which that
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Acquisition or Material Disposition would have on Consolidated EBITDA
and Consolidated Interest Expense for the Look-Back Period if that

Material Acquisition or Material Disposition had been completed on the

first day of that Look-Back period Such approximation and adjustment

shall be made by determining the total amount of Consolidated EBITDA
and Consolidated Interest Expense attributable to the assets acquired or

disposed of in that Material Acquisition or Material Disposition for each

complete calendar month in that Look-Back Period following the month in

which that Material Acquisition or Material Disposition was completed

multiplying those amounts by fraction having twelve 12 as its

numerator and having the number of complete calendar months in that

Look-Back Period following the month in which that Material Acquisition

or Material Disposition was completed as its denominator and making the

appropriate adjustments and

ii for the purposes of calculating the above financial ratios and in

determining the Margin the calculations of Consolidated EBITDA and

Consolidated Interest Expense to be used for any Look-Back Period which

includes the first full Fiscal Quarter of commercial operations of

Material Expansion the First Operational Quarter shall with the

consent of the Majority Lenderssuch consent not to be unreasonably

withheld be adjusted so as to approximate the effect which the Material

Expansion which resulted in such First Operational Quarter would have

had on Consolidated EBITDA and Consolidated Interest Expense for that

Look-Back Period if that Material Expansion had commenced commercial

operations on the first day of that Look-Back Period Such adjustment

and approximation shall be made by determining the total amount of

Consolidated EBITDA and Consolidated Interest Expense attributable to

the assets comprising the Material Expansion during the Look-Back

Period and multiplying those amounts by

4.00 as at the end of and for the first Fiscal Quarter of commercial

operations of such Material Expansion

2.00 as at the end of and for the first two Fiscal Quarters of

commercial operations of such Material Expansion and

1.333 as at the end of and for the first three Fiscal Quarters of

commercial operations of such Material Expansion

and making the appropriate adjustments

9.4 Delivery and Release of Subsidiary Guarantees

The Borrower shall promptly deliver to the Agent such Subsidiary Guarantees

including all such related certificates resolutions and opinions as the Agent may
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reasonably request from such Restricted Subsidiaries as may be necessary to

ensure that the Borrower is at all times in compliance with subsection 9.2f

Provided that no Default or Event of Default has occurred and is continuing and

that the release of Subsidiary Guarantee from any Subsidiary Guarantor will not

result in Default or Event of Default immediately after such release the Agent

shall release such Subsidiary Guarantee promptly after receipt of written request

from the Borrower requesting such release

If TD in its capacity as Agent or any successor thereto in its capacity as Agent

the Departing Agent ceases to be the Agent the Departing Agent shall

transfer and assign all of its interest in the Trust Guarantee and any Subsidiary

Guarantee provided hereunder to the replacement agent or if the Total

Commitment has been cancelled to the Swap Lenders

ARTICLE
EVENTS OF DEFAULT

10.1 Events of Default

The occurrence of any one or more of the following events or circumstances constitutes

an Event of Default under this Agreement other than the occurrence of an event or circumstance

applicable to Restricted Subsidiary that the Borrower could designate as no longer being

Restricted Subsidiary in compliance with the defmition of Restricted Subsidiary provided that if

so requested by the Agent on behalf of the Lenders the Borrower designates such Restricted

Subsidiary to be no longer Restricted Subsidiary within three Business Days of such

request

Non-Payment non-payment of principal interest fees or any other amounts

outstanding under this Agreement for period of one Business Day in the

case of principal and five Business Days in all other cases after written

notice to the Borrower from the Agent that any such amount is overdue

Voluntary Insolvency if the Trust the Borrower or any of its Restricted

Subsidiaries shall

apply for or consent to the appointment of receiver trustee or liquidator

of itself or of all or substantial part of its assets

ii make general assignment for the benefit of creditors

iii commit an act of bankruptcy under the Bankruptcy and Insolvency Act

Canada

iv commence any cause proceeding or other action under any existing or

future law relating to bankruptcy insolvency or relief of debtors seeking

to have an order for relief entered with respect to it or seeking to

adjudicate it bankrupt or insolvent or seeking reorganization
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arrangement adjustment winding up liquidation dissolution

composition or other relief with respect to it or its debts or an arrangement

with creditors or seeking to take advantage of any insolvency law or

proceeding for the relief of debtors or file an answer admitting the

material allegations of petition filed against it in any bankruptcy or

insolvency proceeding or

take corporate action for the purpose of effecting any of the foregoing

Involuntary Insolvency if any cause proceeding or other action shall be

instituted in any court of competent jurisdiction against the Trust the Borrower

or any of its Restricted Subsidiaries under any existing or future law relating to

bankruptcy insolvency or relief of debtors seeking in respect of the Trust the

Borrower or such Restricted Subsidiary an adjudication in bankruptcy

reorganization dissolution winding up liquidation composition or arrangement

with creditors readjustment of debts the appointment of trustee receiver

liquidator or the like of the Trust the Borrower or any such Restricted Subsidiary

or of all or any substantial part of its assets or any other like relief in respect of

the Trust the Borrower or any such Restricted Subsidiary under any bankruptcy

or insolvency law and

such cause proceeding or other action results in an entry of an order for

relief or any such adjudication or appointment for any period of thirty 30
consecutive days or

ii if such cause proceeding or other action is being contested by the Trust

the Borrower or any of such Restricted Subsidiary in good faith the same

shall continue undismissed and unstayed and in effect for any period of

thirty 30 consecutive days

Invalid Loan Documents if for period of fifteen 15 days after notice from

the Agent any material provision of the Loan Documents shall for any reason

continue to be invalid or no longer in effect and not otherwise cured to the

satisfaction of the Agent acting reasonably

Representations and Warranties if any representation or warranty made or

deemed to be made in the Loan Documents by the Borrower shall be false or

inaccurate in any materially adverse respect when made or deemed to be made

thereunder and if capable of being corrected continues to be false or inaccurate

for period of thirty 30 days after the Agent gives written notice to the

Borrower of such false or inaccurate representation or warranty

Judgments if final judgment subject to no further right of appeal is obtained

against the Trust the Borrower or any of its Restricted Subsidiaries for an amount

in excess of Cdn $25000000 which remains unsatisfied and undischarged for

period of thirty 30 days during which execution thereof shall not be effectively

stayed
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Writs if writ attachment execution or similar process in relation to

judgment in excess of Cdn $25000000 is levied against property of the Trust the

Borrower or any of its Restricted Subsidiaries and such writ attachment

execution or similar process is not released satisfied discharged vacated or

stayed within thirty 30 days after its entry commencement or levy

Change of Control if Change of Control occurs without the consent of the

Majority Lenders acting reasonably

Commercial Trust if the Commercial Trust carries on business other than as

holder of any debt or equity interests of the Borrower or any Restricted

Subsidiary holds owns or leases any assets other than debt or equity interests of

the Borrower or any Restricted Subsidiary and any Distributions and other

amounts received from the Borrower or any Restricted Subsidiary substantially

all of which it distributes to the Trust within 45 days after receipt thereof

transfers any units it owns in the Borrower to any Person other than the Trust the

Borrower or Restricted Subsidiary grants Security Interest in any of its assets

or incurs any Indebtedness of the types referred to in paragraphs through

inclusive of the definition of Consolidated Debt other than to the Trust

Cross Default if the Trust the Borrower or any of its Restricted Subsidiaries

defaults which default has not been cured or waived under any obligation to

repay indebtedness for borrowed money under the Existing Term Credit

Agreement or in excess of $25000000 when due after all applicable grace or

curative periods have expired other than amounts borrowed pursuant to the

provisions of this Agreement or in the performance or observance of any

covenant or condition in respect of indebtedness for borrowed money under the

Existing Term Credit Agreement or in excess of $25000000 other than amounts

borrowed pursuant to the provisions of this Agreement if as result thereof the

requirement to repay such borrowed money has been accelerated or

Breach of Covenants if the Borrower or the Trust fails to observe or perform

any covenant or provision of any Loan Document other than those heretofore

dealt with in this Section 10.1 for period of thirty 30 days after written notice

of same has been given to the Borrower from the Agent

10.2 Acceleration and Demand

Upon the occurrence of any Event of Default which has not been cured or waived the

Agent may on behalf of the Lenders and shall if so required by the Majority Lenders by written

notice to the Borrower an Acceleration Notice

declare the undrawn portion of the Total Commitment and each Lenders

Commitments and the right of the Borrower to apply for further Borrowings to be

terminated and

declare all Borrowings whether matured or unmatured of the Borrower

outstanding to the Lenders hereunder including the face amount of all
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outstanding Bankers Acceptances and the accrued and unpaid interest thereon

and all other Loan Indebtedness whether matured or unmatured of the Borrower

to the Lenders such Borrowings interest and other Loan Indebtedness being

collectively referred to as the Accelerated Indebtedness to be immediately

due and payable or to be due and payable at such later time as may be stated in

such notice without further demand presentation protest or other notice of any

kind all of which are expressly waived by the Borrower

but upon the occurrence of an Event of Default specified in subsections 10.1b or 10.1c the

undrawn portion of the Total Commitment and each Lenders Commitments shall automatically

terminate and all Accelerated Indebtedness shall automatically become due and payable in each

case without any requirement that notice be given to the Borrower Immediately upon the

occurrence of an Event of Default specified in subsection 10.1b or 10.1c or at the time stated

in an Acceleration Notice all Accelerated Indebtedness shall become due and payable

notwithstanding anything contained herein or in the other Loan Documents to the contrary and

the Borrower shall pay to the Agent on behalf of each Lender all amounts owing or payable in

respect of the Accelerated Indebtedness failing which all rights and remedies of the Lenders and

the Agent under the Loan Documents shall thereupon become enforceable and shall be enforced

by the Agent in accordance with the determinations of the Majority Lenders

10.3 Waiver of Default

Any single or partial exercise by any Lender the Agent or by the Agent on behalf of any

Lender of any right or remedy for default or breach of any term covenant condition or

agreement contained in the Loan Documents shall not be deemed to be waiver of or to alter

affect or prejudice any other right or remedy to which the Agent or such Lender may be lawfully

entitled for the same default or breach and any waiver by any Lender the Agent or by the Agent

on behalf of any Lender of the strict observance performance or compliance with any term

covenant condition or agreement contained in the Loan Documents and any indulgence granted

thereby shall be deemed not to be waiver of any subsequent default To the extent permitted

by applicable law the Borrower hereby waives any rights now or hereafter conferred by statute

or otherwise which may limit or modify any of the Agents or Lenders rights or remedies under

the Loan Documents

10.4 Application of Monies Following Demand and Acceleration

Except as otherwise agreed to by all the Lenders in their sole discretion any monies

received by the Agent at any time after delivery of an Acceleration Notice or the occurrence of

an Event of Default specified in subsection 10.1b or 10.1c which the Agent is obliged to

apply in or towards satisfaction of amounts due from the Borrower hereunder or under the other

Loan Documents shall be applied by the Agent to payment of fees and expenses payable to the

Agent and to payment of amounts payable to the Lenders rateably among the Lenders without

preference or priority of any kind in accordance with the respective amounts owed to the

Lenders in respect of each category of amounts set forth in subsections 10.4b 10.4c 10.4d

and 10.4e as follows
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firstly in or towards payment of any fees expenses or other amounts then due and

payable to the Agent hereunder or under any of the other Loan Documents

secondly rateably among the Lenders in or towards payment of amounts due and

payable to the Lenders as and by way of recoverable expenses hereunder or under

any of the other Loan Documents

thirdly rateably among the Lenders in or towards payment of amounts due and

payable to the Lenders by way of interest pursuant to Section 6.1 BA Acceptance

Fees pursuant to Section 6.4 interest on overdue amounts pursuant to Section 6.6

and standby fees pursuant to Section 6.7

fourthly rateably among the Lenders in or towards payment of any amount other

than Borrowings not hereinbefore referred to in this Section 10.4 which are then

due and payable by the Borrower hereunder or under any of the other Loan

Documents

fifthly rateably among the Lenders in or towards repayment to the Lenders of the

Borrowings then outstanding and

sixthly the surplus if any of such monies shall be paid to the Borrower or as

otherwise may be required by law

10.5 Remedies Cumulative

For greater certainty it is expressly understood and agreed that the rights and remedies of

the Agent and the Lenders under the Loan Documents are cumulative and are in addition to and

not in substitution for any rights or remedies provided by law The Agent may on behalf of the

Lenders and shall if so required by the Majority Lenders to the extent permitted by applicable

law bring suit at law in equity or otherwise for any available relief or purpose including but not

limited to

the specific performance of any covenant or agreement contained in the Loan

Documents

enjoining violation of any of the terms of the Loan Documents

aiding in the exercise of any power granted by the Loan Documents or by law or

obtaining and recovering judgment for any and all amounts due in respect of the

Borrowings or amounts otherwise due hereunder or under the Loan Documents

10.6 Set Off

In addition to any rights now or hereafter granted under applicable law and not by way of

limitation of any such rights the Agent and the Lenders are authorized at any time after the

occurrence of an Event of Default which has not theretofore been waived by the Lenders and

from time to time thereafter without notice to the Borrower or to any other Person any such
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notice being expressly waived by the Borrower to set off and to appropriate and to apply any

and all deposits general and special and any other Indebtedness at any time held by or owing by

the Agent or such Lender to or for the credit of or the account of the Borrower against and on

account of the Loan Indebtedness including without limitation all claims of any nature or

description arising out of this Agreement or the Loan Documents irrespective of whether or not

the Agent or such Lender has made any demand under this Agreement This set-off may occur

notwithstanding that such deposits or other Indebtedness are expressed in different currencies

and the Agent or such Lender is hereby authorized to effect any necessary conversion at the

Noon Rate

10.7 Cash Collateral Accounts

Upon the occurrence of an Event of Default and in addition to any other rights or

remedies of the Lenders hereunder the Agent for the benefit of the Lenders shall thereafter be

entitled to deposit and retain in an account to be maintained by the Agent and which for the

purposes hereof shall be considered to be for the Agents account and not for the Borrowers

account bearing interest for the Borrowers account at the rates of the Agent as may be

applicable in respect of other deposits of similaramounts for similar terms amounts which are

received by the Agent from the Borrower to the extent that and for so long as such amounts may
be required to satisfy any obligations or liabilities of the Borrower to the Agent and the Lenders

under the Loan Documents in respect of Bankers Acceptances which have not yet matured

provided that the amounts on deposit shall not be considered to be subject to Security Interest

in favour of the Agent or the Lenders but shall be considered to be prepayment by the

Borrower in respect of such obligations without any deduction of fees or discount in respect

thereof and held by the Agent for set off on behalf of the Lenders against such obligations on

the maturity of such Bankers Acceptances

10.8 Lenders May Perform Covenants

If the Borrower shall fail to perform any covenant on its part herein contained the Agent

may on behalf of the Lenders and with the approval of the Majority Lenders upon fifteen 15
Business Days prior notice to the Borrower perform any of the said covenants capable of being

performed by it and if any such covenant requires the payment or expenditure of money it may
make such payment or expenditure with its own funds on behalf of the Lenders and shall be

entitled to reimbursement of any such expenditure from the Lenders based upon the proportion

that each Lenders Commitments bears to the Total Commitment All amounts so paid by the

Agent hereunder shall be repaid by the Borrower on demand therefor and shall bear interest at

the rate set forth in Section 6.6 from the date paid by the Agent hereunder to and including the

date such amounts are repaid in full by the Borrower

ARTICLE XI

EXPENSES AND INDEMNITIES

11.1 Reimbursement of Expenses and Indemnity

All statements reports certificates opinions and other documents or information required

to be furnished to the Agent or the Lenders by the Borrower under this Agreement shall be
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supplied by the Borrower without cost to the Agent or the Lenders In addition the Borrower

hereby agrees to pay promptly to the Agent on demand all reasonable legal fees and all other

reasonable out of pocket expenses which are incurred from time to time by the Agent in respect

of the documentation preparation negotiation execution and administration of the Loan

Documents including stamp taxes or other Taxes payable in connection with the execution

delivery or enforcement of the Loan Documents and all expenses which are incurred from time

to time by the Agent or the Lenders in respect of the enforcement of this Agreement and any

other Loan Documents provided that such expenses do not relate to an assignment by Lender

pursuant to Section 13.1

11.2 Increased Cost

If subsequent to the date of this Agreement the introduction of any change in or the

implementation of any applicable law regulation treaty or official directive or regulatory

requirement of general application now or hereafter in effect whether or not having the force of

law or any change in the interpretation or application thereof by any court or by any judicial or

Governmental Authority charged with the interpretation or administration thereof or if

compliance by any Lender with any request from any central bank or other fiscal monetary or

other authority whether or not having the force of law

subjects Lender to any Tax or changes the basis of taxation of payments due to

such Lender or increases any existing Tax on payments of principal interest or

other amounts payable by the Borrower to such Lender under this Agreement

imposes modifies or deems applicable any reserve special deposit capital

adequacy regulatory or similarrequirement against assets or liabilities held by or

deposits in or for the account of or loans by or any other acquisition of funds for

loans or commitments to fund loans or obligations in respect of bankers

acceptances accepted by Lender or

imposes on Lender any other condition with respect to this Agreement

and the result of or is in the sole determination of such Lender acting reasonably and

in good faith to increase the cost to such Lender or to reduce the income receivable by such

Lender in respect of Borrowing or standby fees payable pursuant to Section 6.7 such Lender

shall promptly notify the Agent The Agent shall promptly notify the Borrower and the

Borrower shall pay to the Agent for the benefit of such Lender from time to time that amount

which compensates such Lender for such additional cost or reduction in income Additional

Compensation on the next date on which standby fees are payable under Section 6.7 in the

case of standby fees on the next date of issuance of any Bankers Acceptances in the case of

Bankers Acceptances and on the next Interest Payment Date in any other case and each such

successive date of issuance or Interest Payment Date if applicable Unless such Additional

Compensation arises from events which are retroactive in effect the Borrower shall not be

obligated to pay any portion of such Additional Compensation accruing under this Section 11.2

for any period prior to the date which is ninety 90 days prior to the date on which the Agent on

behalf of the Lender gives notice to the Borrower that such Additional Compensation is so

accruing certificate by duly authorized officer of such Lender prepared in good faith and
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setting forth the amount of the Additional Compensation and the basis for it must be submitted

by the Agent to the Borrower and is prima facie evidence of the amount of the Additional

Compensation Such Lender shall for the purposes of the calculation of Additional

Compensation and to the extent contractually permitted treat the Borrower in manner

consistent with other borrowers of the Lender having credit facilities with such Lender

comparable to the credit facilities provided hereunder If the Agent notifies the Borrower that

Additional Compensation is owed the Borrower shall pay such Additional Compensation to the

Agent for the account of such Lender and the Borrower shall have the right upon written

irrevocable prior notice of at least three Business Days to the Agent at the Agents Branch of

Account to make payment in full to the Agent for the account of such Lender in respect of the

applicable Borrowing on the date specified in such notice together with accrued interest in

respect of such Borrowing or to convert such Borrowing into another basis of Borrowing
available under this Agreement

11.3 Illegality

If the introduction of or any change in applicable law regulation treaty or official

directive or regulatory requirement whether or not having the force of law or in the

interpretation or application thereof by any court or by any governmental authority charged with

the administration thereof makes it unlawful or prohibited for Lender acting reasonably and

in good faith to make to fund or to maintain the Borrowings or portion of the Borrowings or

to perform its obligations under this Agreement the Lender may by written notice to the

Borrower through the Agent terminate its obligations under this Agreement to make such

Borrowings or perform such obligations and the Borrower shall prepay such Borrowings

forthwith or at the end of such period as the Lender in its discretion agrees acting in good faith

together with all accrued but unpaid interest and fees as may be applicable to the date of payment

or convert by notice to the Agent such Borrowings forthwith into another basis of Borrowing

available under this Agreement

11.4 General and Environmental Indemnity

The Borrower shall forthwith on demand fully indemnify defend and save the Agent and

the Lenders and their respective directors officers employees and agents and any of them in
this Section 11.4 any one or more of all of such Persons is referred to as the Indemnified

Party harmless from and against any and all liabilities losses claims damages and expenses

including without limitation all reasonable lawyers fees on solicitor and his own client basis

and accountant fees and expenses court costs and all other out of pocket expenses sustained

paid incurred or suffered by the Indemnified Party arising in any manner whatsoever out of or as

result of any default by the Borrower under any of the provisions of the Loan Documents any

Environmental Laws or any environmental claims liabilities or obligations of any and every

nature whatsoever relating to or affecting the Borrower or its properties and assets including

without limitation its oil and gas properties and related production facilities or the property of

others where the Borrower would be reasonably likely to have any liability in respect thereof all

or any item or part of the foregoing liabilities losses claims damages and expenses are referred

to in this Section 11.4 as Loss Notwithstanding the generality of the foregoing the Borrower

shall not be obligated to indemnify the Indemnified Party to the extent any Loss has been

incurred by reason of the negligence or wilful misconduct of the Agent or the Lenders or of their
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respective directors officers employees and agents The Borrower acknowledges that the Agent

and each of the Lenders is entering into the provisions of this Section 11.4 on its behalf and as

agent and trustee for its directors officers employees and agents If any claim in this

Section 11.4 referred to as Claim shall be asserted by any Person against the Indemnified

Party which may give rise to Loss the Indemnified Party shall promptly notify the Borrower of

all particulars of such Claim upon learning of same The failure to give any notice however

shall not affect the Borrowers liability to indemnify the Indemnified Party except to the extent

such failure adversely affects the Borrowers ability to defend object to oppose or contest that

Claim

The Borrower shall at all time have the right if no Event of Default has occurred and is

continuing but shall not be required at its sole expense to resist defend and compromise any

Claim in the name of the Indemnified Party by legal counsel reasonably acceptable to the

Indemnified Party who will cooperate in such defence on reasonable basis provided that the

Indemnified Party shall have the right to participate in the defence or compromise of any Claim

by other legal counsel of its choosing if the Indemnified Party acting reasonably determines it

should so participate provided that the fees and disbursements of such other counsel shall by

paid by the Borrower The Indemnified Party shall not effect any settlement or compromise of

any Claim without the written consent of the Borrower which consent shall not be unreasonably

withheld Notwithstanding anything herein to the contrary the Borrower on its own behalf must

defend diligently and reasonably throughout the period while such Claim exists If the Borrower

exercises its rights under this Section 11.4 it shall not compromise or otherwise settle Claim

without the consent of the Indemnified Party suffering such Claim which consent shall not be

unreasonably withheld The inability of the Borrower to pay such Claim in full shall constitute

sufficient reason to withhold such consent The Borrower shall not in connection with any Loss

in the same jurisdiction be liable for the fees and expenses of more than one separate legal firm

for the Indemnified Parties unless such representation by the same legal counsel would be

inappropriate due to actual or potential differing interests or the employment thereof has been

specifically authorized by the Borrower in writing and such firm or firms shall be designated in

writing by the Agent on behalf of each Indemnified Party This indemnity shall survive the

termination of this Agreement

11.5 Llntentionally Deletedj

11.6 Market Disruption Regarding Bankers Acceptances

If the Agent acting reasonably makes determination which determination shall be

conclusive and binding upon the Borrower and notifies the Borrower that

there no longer exists an active market for bankers acceptances accepted by the

Lenders or

the Discount Rate does not accurately reflect the discount rate which would be

applicable to sale of Bankers Acceptances in the market
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then

the right of the Borrower to request Bankers Acceptances or BA Equivalent

Advances from any Lender shall be suspended until the Agent determines that the

circumstances causing such suspension no longer exist and so notifies the

Borrower

any outstanding notice of Drawdown requesting Borrowing by way of Bankers

Acceptances or BA Equivalent Advances shall be deemed to be notice of

Drawdown requesting Borrowing by way of Prime Loans in the amount

specified in the original notice of Drawdown and

any outstanding notice of Rollover requesting Rollover of Borrowing by way
of Bankers Acceptances or BA Equivalent Advances shall be deemed to be

notice of Conversion requesting Conversion of such Borrowing into

Borrowing by way of Prime Loans

The Agent shall promptly notify the Borrower and the Lenders of any suspension of the

Borrowers right to request the Bankers Acceptances or BA Equivalent Advances and of any
termination of any such suspension

ARTICLE XII

THE AGENT AND THE LENDERS

12.1 Authorization of Agent

Each Lender irrevocably appoints and authorizes the Agent to exercise such powers

perform such duties take such actions make such decisions and determinations and give such

consents under the Loan Documents as are required to be exercised performed taken made
given or otherwise carried out by the Agent hereunder or under any other agreement between the

Lenders together with all powers reasonably incidental thereto As to any matters not expressly

required by this Agreement or by any other agreement between the Lenders to be carried out by

the Agent the Agent is not required to exercise any discretion or take or to refrain from taking

any action except upon the written instructions of the Majority Lenders Notwithstanding

anything to the contrary in this Agreement the Agent shall not be required to exercise any
discretion or to take or to refrain from taking any action in any manner which is contrary to the

Loan Documents to any other agreement between the Lenders or to applicable law

12.2 Responsibility of Agent

The Agent in its capacity as Agent hereunder makes no representation or warranty and

accepts no responsibility with respect to the due execution legality validity sufficiency

enforceability or priority of any of the Loan Documents nor with respect to the due execution

legality validity sufficiency enforceability accuracy or authenticity of any documents papers

materials or other information furnished by the Borrower or any other Person including the

Agent in connection with the Loan Documents whether provided before or after the date of this

Agreement The Agent shall incur no liability to the Lenders under or in respect of the Loan

Documents with respect to anything which it may do or refrain from doing in the reasonable
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exercise of its judgment or which may seem to it to be necessary or desirable in the

circumstances except for its gross negligence or wilful misconduct The Agent assumes no

responsibility for the payment of any of the Borrowings or other amounts outstanding hereunder

by the Borrower

12.3 Acknowledgment of Lenders

Each Lender acknowledges to the Agent that it has been and will continue to be solely

responsible for making its own independent appraisal of and investigation into the financial

condition creditworthiness affairs status and nature of the Borrower and its Subsidiaries and

accordingly each Lender confirms to the Agent that it has not relied and will not hereafter rely

on the Agent

Information to check or inquire on its behalf into the adequacy accuracy or

completeness of any information provided by the Borrower and its Subsidiaries or

in connection with the Loan Documents whether or not such information has

been or is hereafter circulated to such Lender by the Agent

Performance to inquire as to the performance by the Borrower of its obligations

under the Loan Documents or

Credit Review to assess or keep under review on its behalf the financial

condition creditworthiness affairs status or nature of the Borrower and its

Subsidiaries

12.4 Rights and Obligations of Each Lender

The rights and obligations of each Lender under this Agreement are several and no

Lender shall be obligated to make Borrowings available to the Borrower in excess of such

Lenders Commitments The failure of Lender to perform its obligations under this Agreement

shall neither

No Liability to Other Lenders result in any other Lender incurring any liability

whatsoever nor

No Relief from Obligations relieve the Borrower or any other Lender from

their respective obligations to each other under any Loan Document

Nothing contained herein or in any other Loan Document nor any action taken pursuant hereto or

thereto shall be deemed to constitute the Lenders partnership joint venture or any other similar

entity

12.5 Determinations by Lenders

Lenders Determinations Where the provisions of this Agreement provide that

any waiver of or any amendment to any provision of the Loan Documents may be

made or any action consent or other determination in connection with the Loan

Documents may be taken or given with the consent or agreement of the Majority
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Lenders or the Lenders and not all the Lenders then any such waiver

amendment action consent or determination so made so taken or so given with

the consent or agreement of the Majority Lenders shall be binding on all of the

Lenders and all of the Lenders shall cooperate in all ways necessary or desirable

to implement and effect such waiver amendment action consent or

determination

Deemed Non-Consent If the Agent delivers written notice to Lender

requesting advice from such Lender as to whether it consents or objects to any

matter in connection with the Loan Documents then except as otherwise

expressly provided herein if such Lender does not deliver to the Agent its written

consent or objection to such matter within fifteen 15 Business Days of the

delivery of such written notice by the Agent to such Lender such Lender shall be

deemed not to have consented thereto upon the expiry of such fifteen 15
Business Day period

12.6 Notices between the Lenders the Agent and the Borrower

Any demand notice or communication to be made or given hereunder shall be in writing

and may be made or given by personal delivery or by transmittal by telecopy or other electronic

means of communication addressed to the respective parties as follows

To the Borrower

AltaGas Holding Limited Partnership No
1700 355 4th Avenue S.W

Calgary Alberta

T2POJ1

Attention Treasurer

Facsimile 403 691-7564

To the Agent

The Toronto-Dominion Bank as Agent

Royal Trust Tower

77 King Street West i8Floor

Toronto Ontario

M5K 1A2

Attention Vice-President Loan Syndications Agency

Facsimile 416 982-5535

To each Lender
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As set forth in the most recent administrative questionnaire or other written

notification provided to the Agent by such Lender copy of which shall be

provided to the Borrower upon request to the Agent

or to such other address or telecopy number as any party may from time to time notif the

others in accordance with this Section Any demand notice or communication made or

given by personal delivery or by telecopier or other electronic means of communication

during normal business hours at the place of receipt on Business Day shall be

conclusively deemed to have been made or given at the time of actual delivery or

transmittal as the case may be on such Business Day Any demand notice or

communication made or given by personal delivery or by telecopier or other electronic

means of communication after normal business hours at the place of receipt or otherwise

than on Business Day shall be conclusively deemed to have been made or given at 900

a.m Calgary time on the first Business Day following actual delivery or transmittal as

the case may be

12.7 Agents Duty to Deliver Documents Obtained from the Borrower

The Agent shall within five Business Days deliver to each Lender at its Branch of

Account such documents papers materials and other information as are furnished by the

Borrower to the Agent on behalf of such Lender pursuant to this Agreement and the Borrower

shall provide the Agent with sufficient copies of all such information for such purpose The

Agent shall make requests of the Borrower pursuant to subsection 9.1j from time to time on

behalf of Lender for such information as such Lender may from time to time reasonably

request

12.8 Arrangements for Borrowings

The Agent shall promptly give written notice to each Lender at its Branch of Account

upon receipt by the Agent of any notice given pursuant to Section 3.3 3.4 3.5 3.6 3.8 3.10

3.11 5.1 5.5 or 5.6 provided that the Agent shall not be required to provide any such notice to

each Lender if the Borrower is obligated to provide any such notice or copy thereof directly

to such Lender The Agent shall advise each Lender of the amount date and details of each

Borrowing and of such Lenders participation in each Borrowing At or before 1100 a.m

Calgary time on the applicable Drawdown Date Conversion Date or Rollover Date

Loan Participation each Lender will make available to the Borrower its share of

Borrowings by way of Prime Loans at the Agents Accounts for Payments by

forwarding to the Agent the amount of Prime Loans required to be made available

by such Lender

Bankers Acceptance Participation each Lender will make available to the

Borrower its share of Borrowings by way of the acceptance of Bankers

Acceptances at the Agents Accounts for Payments by forwarding the Discount

Proceeds or the discounted proceeds of sale received by it as applicable less the

amount of applicable fees payable by the Borrower to such Lender pursuant to

Section 6.4 to the Agent at the Agents Accounts for Payments
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Availability at Borrowers Accounts unless otherwise expressly provided in

this Agreement the Agent will make available to the Borrower the Borrowings

received by it at the Borrowers Accounts

12.9 Arrangements for Repayment of Borrowings

Prior to Acceleration Prior to the delivery of an Acceleration Notice or the

occurrence of an Event of Default specified in subsection 10.1b or 10.1c upon

receipt by the Agent of payments from the Borrower on account of principal

interest fees or any other payment made to the Agent on behalf of the Lenders

the Agent shall pay over to each Lender at its Branch of Account the amount to

which it is entitled under this Agreement and shall use its best efforts to make

such payment to such Lender on the same Business Day on which such payment

is received by the Agent provided that if such payments by the Borrower are

received by the Agent after 100 p.m Toronto time the Agent shall make such

payment to such Lender on the immediately following Business Day If the

Agent does not remit any such payment to Lender on the same Business Day as

such payment is received by the Agent the Agent shall pay interest thereon to

such Lender until the date of payment at rate determined by the Agent such rate

to be conclusive and binding on such Lender in accordance with the Agents

usual banking practice in respect of deposits of amounts comparable to the

amount of such payment which are received by the Agent at time similar to the

time at which such payment is received by the Agent

Subsequent to Demand and Acceleration Following the delivery of an

Acceleration Notice or the occurrence of an Event of Default specified in

subsection 10.1b or 10.1c the Lenders shall share any payments subsequently

received in accordance with Section 10.4 of this Agreement

12.10 Repayment by the Lenders to Agent

Where Borrower Fails to Pay Unless the Agent has been notified in writing by

the Borrower at least one Business Day prior to the date on which any

payment to be made by the Borrower hereunder is due that the Borrower does not

intend to remit such payment the Agent may in its discretion assume that the

Borrower has remitted such payment when so due and the Agent may in its

discretion and in reliance upon such assumption make available to each Lender

on such payment date an amount equal to the amount of such payment which is

due to such Lender pursuant to this Agreement If the Borrower does not in fact

remit such payment to the Agent the Agent shall promptly notify each Lender

and each such Lender shall forthwith on demand repay to the Agent the amount of

such assumed payment made available to such Lender together with interest

thereon until the date of repayment thereof at rate determined by the Agent

such rate to be conclusive and binding on such Lender in accordance with the
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Agents usual banking practices for similar advances to financial institutions of

like standing to such Lender

Where Lender Fails to Pay Unless the Agent has been notified in writing by

Lender at least one Business Day prior to the applicable Drawdown Date

Conversion Date or Rollover Date that such Lender does not intend to make

available the amount required to be made available by such Lender pursuant to

this Agreement on such Drawdown Date Conversion Date or Rollover Date the

Agent may in its discretion assume that such Lender has remitted funds to the

Agent in an amount equal to the amount required to be made available by such

Lender pursuant to this Agreement and the Agent may in its discretion and in

reliance upon such assumption make available to the Borrower on such

Drawdown Date Conversion Date or Rollover Date an amount equal to the

amount required to be made available by such Lender pursuant to this Agreement

If Lender does not in fact remit such funds to the Agent the Agent shall

promptly notify such Lender and such Lender shall forthwith remit such funds to

the Agent failing which the Borrower shall forthwith on demand repay to the

Agent without prejudice to the Borrowers rights against such Lender the

amount made available by the Agent on behalf of such Lender in each case

together with interest thereon until the date of repayment thereof at the lesser of

rate determined in accordance with the Loan Documents and rate determined by

the Agent such rate to be conclusive and binding on such Lender or the

Borrower as the case may be in accordance with the Agents usual banking

practice for similar advances to financial institutions of like standing to such

Lender

12.11 Adjustments Among Lenders

Adjustments to Outstanding Borrowings Each Lender agrees that after the

delivery of an Acceleration Notice or the occurrence of an Event of Default

specified in subsection 10.1b or 10.1c it will at any time and from time to

time upon the request of the Agent as required by any Lender purchase portions of

the Borrowings made available by the other Lenders which remain outstanding

and make any other adjustments which may be necessary or appropriate in order

that the amount of Borrowings made available by each Lender which remain

outstanding as adjusted pursuant to this Section 12.11 will be in the same

proportion as the Lenders Proportion of such Lender

Application of Payments The Lenders agree that after the delivery of an

Acceleration Notice or the occurrence of an Event of Default specified in

subsection 10.1b or 10.1c the amount of any repayment made by the

Borrower under this Agreement and the amount of any proceeds from the

exercise of any rights or remedies of the Lenders under the Loan Documents

which are to be applied against amounts owing hereunder will be so applied in

manner so that to the extent possible the amount of Borrowings made available by

each Lender which remain outstanding after giving effect to such application will

be in the same proportion as the Lenders Proportion of such Lender
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Receipt of Payments other than Borrowings Notwithstanding anything
contained in this Section 12.11 there shall not be taken into account for the

purposes of computing any amount payable to any Lender pursuant to this
Section 12.11 any amount which Lender receives as result of any payment
whether voluntary involuntary through the exercise of any right of set off or

otherwise on account of any monies owing by the Borrower to such Lender other
than on account of the Loan Indebtedness provided that if at any time Lender
receives any payment whether voluntary involuntary through the exercise of
any right of set off or otherwise on account of monies owing or payable to it by
the Borrower in respect of the Loan Indebtedness such Lender shall purchase
portions of the Borrowings made available by the other Lenders which remain
outstanding to the extent required pursuant to subsection l2.11a

Further Assurances The Borrower agrees to be bound by and at the request of
the Agent to do all things reasonably necessary or appropriate to give effect to

any and all purchases and other adjustments made by and between the Lenders

pursuant to this Section 12.11 but shall incur no increased liabilities in aggregate
by reason thereof

12.12 Lenders Consents to Waivers Amendments etc

Unanimous Consent
Notwithstanding anything herein to the contrary and

without in any way limiting any provision in this Agreement requiring the

consent approval or action of all Lenders the following matters shall require
written approval consent or agreement as the context requires of all Lenders

change in the types of Borrowings the Margin or the amount of any
payments payable by the Borrower to the Lenders under this Agreement
and including any waiver of the time of payment of any amounts payable
to the Lenders under this Agreement or any change in the notice periods
provided for hereunder

ii an increase in the Commitments of any Lender or decrease in the

Commitments of any Lender other than as provided for herein

iii an assignment or transfer by the Borrower of any of its rights and
obligations under this Agreement other than as expressly contemplated or
provided for hereunder

iv change in the definition of Majority Lenders or Maturity Date

waiver of or change to any matter which pursuant to the Loan
Documents specifically requires the consent or agreement of all of the

Lenders

vi change to the provisions of this subsection 12.12a

vii waiver of or change to an Event of Default under subsection 10.1a
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viii waiver of or change to the conditions precedent contained in Section 8.1

or

ix waiver of or change to the monetary limit on Securitization Programs in

Subsection 9.2d and in paragraph of the definition of Permitted

Encumbrances

Majority Consent Subject to subsection 12.12a and except as otherwise

provided in the Loan Documents by reference to all Lenders or all of the

Lenders any waiver of or any amendment to any provision of the Loan

Documents and any action consent or other determination in connection with the

Loan Documents shall bind all of the Lenders if such waiver amendment action

consent or other determination is agreed to in writing by the Majority Lenders

Agents Consent Any waiver of or any amendment to any provision of the Loan

Documents which relates to the rights or obligations of the Agent shall require the

agreement of the Agent thereto

12.13 Reimbursement of Agents Expenses

Each Lender agrees that it will indemnify the Agent for its Lenders Proportion of any

and all out of pocket costs expenses and disbursements including without limitation those

costs and expenses referred to in Section 11.1 which may be incurred or made by the Agent in

good faith in connection with the Loan Documents and agrees that it will on written demand

reimburse the Agent for any such costs expenses or disbursements for which the Agent is not

promptly reimbursed at any time by the Borrower The Agent may refrain from exercising any

further right power or discretion or taking any action to protect or enforce the rights of any

Lender under the Loan Documents until it has been so reimbursed

12.14 Reliance by Agent on Notices etc

The Agent shall be entitled

Reliance on Written Documents to rely upon any writing letter notice

certificate telex facsimile copy cable statement order or other document

believed by the Agent to be genuine and correct and to have been signed sent or

made by the proper person or persons

Reliance on Legal Advice with respect to legal matters to act upon advice of

legal advisors selected by the Agent concerning all matters pertaining to the Loan

Documents and the Agents duties thereunder and

Reliance of Accounting Advice with respect to accounting matters to act upon

the advice of independent public accountants selected by the Agent

and the Agent in its capacity as Agent hereunder shall assume no responsibility and shall incur

no liability to the Borrower or any Lender by reason of relying on any such document or acting

on any such advice
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12.15 Relations with Borrower

Except for the transactions provided for in this Agreement each Lender may deal with

the Borrower in all transactions and generally do any banking business with or provide any

financial services to the Borrower without having any liability to account to the other Lenders

therefor With respect to its Lenders Commitments and Lenders Proportion the Agent shall

have the same rights and powers under this Agreement as any other Lender and may exercise the

same as though it were not the Agent

12.16 Successor Agent

Subject to the appointment and acceptance of successor agent as provided in this

Section 12.16 the Agent may resign at any time by giving written notice thereof the

Resignation Notice to each of the Lenders and the Borrower and the Agent may be removed

at any time for cause by the Lenders other than the Agent in its capacity as Lender the

Remaining Lenders provided that the Remaining Lenders holding Commitments of eighty

percent 80% or more of the aggregate Commitments of all the Remaining Lenders consent to

such removal Upon any such resignation or removal the Remaining Lenders shall have the

right to appoint successor agent with the written approval of the Borrower such approval not

to be unreasonably withheld Any successor agent appointed under this Section 12.16 shall be

Lender which has offices in Calgary Alberta and Toronto Ontario If no successor agent shall

have been appointed by the Remaining Lenders and shall have accepted such appointment within

thirty 30 days of receipt of the Resignation Notice or the Remaining Lenders removal of the

retiring agent then the retiring agent may on behalf of the Lenders and with the written approval

of the Borrower such approval not to be unreasonably withheld appoint successor agent

Upon the acceptance of any appointment as Agent by successor agent such successor agent

shall thereupon succeed to and become vested with all the rights powers privileges and duties of

the retiring agent as Agent and the retiring agent shall be discharged from its duties and

obligations under this Agreement as Agent After any retiring agents resignation hereunder as

the Agent the provisions of this Agreement shall continue in effect for its benefit and for the

benefit of the Lenders in respect of any actions taken or omitted to be taken by the retiring agent

while it was acting as the Agent

12.17 Amendment of this Article 12

Save and except for the provisions of Section 12.16 the provisions of this Article 12 may
be amended or added to from time to time without the agreement of the Borrower provided

such amendment or addition does not adversely affect the rights of the Borrower hereunder or

increase in aggregate the liabilities or obligations of the Borrower hereunder copy of the

instrument evidencing such amendment or addition shall be forwarded by the Agent to the

Borrower as soon as practicable following the execution thereof

12.18 Dealing with Agent

In the absence of notice or any actual knowledge of lack of authority of the Agent to act

for and on behalf of the Lenders in respect of any matter hereunder or under the Loan

Documents the Borrower shall be entitled to conclusively assume that any certificate directive
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or other writing of the Agent for and on behalf of the Lenders in connection with such matter has

been duly authorized by the Lenders in accordance with this Agreement

12.19 Indemnity of Agent

Each Lender hereby agrees to indemnify the Agent to the extent not reimbursed by the

Borrower as to its Lenders Proportion from and against any and all liabilities obligations

losses damages penalties actions judgments out of pocket costs expenses or disbursements of

any kind or nature whatsoever which may be imposed on incurred by or asserted against the

Agent in any way relating to or arising out of this Agreement or the other Loan Documents or

any action taken or omitted by the Agent under or in respect of this Agreement or the other Loan

Documents provided that the Lenders shall not be liable for any portion of such liabilities

obligations losses damages penalties actions judgments suits costs expenses or

disbursements resulting from the Agents gross negligence or wilful misconduct Without

limiting the generality of the foregoing each Lender agrees to reimburse the Agent promptly

upon demand for its Lenders Proportion of any out of pocket expenses including counsel fees

incurred by the Agent in connection with the preservation of any rights of the Agent or the

Lenders under or the enforcement of or legal advice in respect of rights or responsibilities

under this Agreement and the other Loan Documents to the extent that the Agent is not

reimbursed for such expenses by the Borrower

ARTICLE XIII

SUCCESSORS AND ASSIGNS

13.1 Successors and Assigns

Except as otherwise permitted by subsection 9.2a or this Section 13.1 the

Borrower shall not assign its rights or obligations hereunder without the prior

written consent of all of the Lenders provided that the Borrower may assign all of

its rights and obligations hereunder to the Commercial Trust so long as

prior written notice of such assignment is given to the Agent not less than

thirty 30 days prior to the proposed date of such assignment

ii the Commercial Trust has in all material respects directly or indirectly

the same assets as the Borrower and the same or less liabilities as the

Borrower excluding Subordinated Debt

iii the requirements of subsections 9.2ai through to vi inclusive are met

other than the requirement that the Commercial Trust be Successor

pursuant to Transaction and

iv such consequential amendments are made to this Agreement as may be

reasonably required in order to reflect the change in entity and to provide

the Borrower and the Lenders with rights and obligations which are

equivalent in all material respects to their respective rights and obligations

hereunder on the Closing Date
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Upon completion of such assignment referred to above the predecessor Borrower

shall be released from all liabilities and obligations under any of the Loan

Documents to which it is party

If an Event of Default has occurred and is continuing Lender may at its sole

cost and expense with the prior consent of the Agent such consent not to be

unreasonably withheld but without the Borrowers consent assign in whole or in

part its rights and obligations under this Agreement and the other Loan

Documents to any Person If no Event of Default has occurred Lender may at

its sole cost and expense with the prior consent of the Agent and the Borrower

such consents not to be unreasonably withheld assign in whole or in
part its

rights and obligations under this Agreement and the other Loan Documents to

financial institution provided that any such assignment is for minimum

aggregate Commitments of Cdn $10000000 and if assigned in
part only such

assignor Lender would thereafter retain for its own account aggregate

Commitments of at least Cdn $10000000 and ii proportionate share of each

of the assignors Commitments must be assigned to the assignee

Upon any assignment by Lender to an assignee in accordance with the foregoing

provisions of this Section 13.1 Permitted Assignee the Permitted Assignee

shall to the fullest extent permitted by law have the same rights and benefits

hereunder and under the other Loan Documents and the same continuing

obligations as it would have if it were such Lender hereunder provided however

that the Agent and the Borrower shall be entitled to continue to deal solely and

directly with the assignor Lender in connection with the interests so assigned

unless and until such Permitted Assignee becomes Lender pursuant to Lender

Transfer Agreement executed by such Permitted Assignee the relevant assignor

Lender and the Agent and prior to an Event of Default acknowledged by the

Borrower Upon such execution of such Lender Transfer Agreement

ii delivery of an executed copy thereof to the Borrower and the Agent

iiipayment by such Permitted Assignee to such assignor Lender of an amount

equal to the purchase price agreed between such assignor and such Permitted

Assignee and iv payment by the assignor Lender of Cdn $3000 to the Agent
such assignor Lender shall be released from its obligations hereunder except for

obligations of confidentiality herein contained to the extent of such assignment

and such Permitted Assignee shall for all purposes be Lender party to this

Agreement as Lender and shall have all the rights and obligations of Lender

under this Agreement to the same extent as if it were an original party hereto and

no further consent or action by the Borrower the Lenders or the Agent shall be

required Such Lender Transfer Agreement shall be deemed to amend this

Agreement to the extent and only to the extent necessary to reflect the addition

of such Permitted Assignee Lender as Lender and the resulting adjustment of

the Commitments arising from the purchase by such Permitted Assignee of all or

portion of the Outstanding Principal and the Commitments of such assignor

Lender Any such assignment shall not increase in aggregate the liabilities of the

Borrower hereunder
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13.2 Exchange and Confidentiality of Information

Each of the Lenders and the Agent acknowledges the confidential nature of the financial

environmental operational and other information reports and data provided and to be provided

to them by the Borrower pursuant to this Agreement the Information and agrees to hold the

Information in the strictest confidence and shall not discuss or disclose or allow access to or

transfer or transmit the Information to any Person provided however that

each of the Lenders and the Agent may disclose all or any part of the Information

if in its reasonable opinion such disclosure is required by any applicable law or

regulation or by applicable order policy or directive having the force of law to

the extent of such requirement or is required in connection with any actual or

threatened judicial administrative or governmental proceeding including without

limitation proceedings initiated under or in respect of this Agreement

each of the Lenders and the Agent may disclose Information to each other and to

any Permitted Assignee and to their respective counsel agents employees and

advisors provided any such Person is under the same duty of confidentiality to the

Borrower with respect to such information

each of the Lenders and the Agent may disclose and discuss the Information with

credit officers of any potential Permitted Assignees for the purposes of

assignment or participation pursuant to Section 13.1 provided that such potential

Permitted Assignee shall have for the benefit of the Borrower previously

provided to the Agent or such Lender as the case may be its written agreement to

hold the Information under the same obligations of confidentiality as set forth in

this Section 13.2 at all times prior to and after becoming Permitted Assignee

each of the Lenders and the Agent may disclose all or any part of the Information

so as to enable the Agent or the Lenders to initiate any lawsuit against Borrower

or to defend any lawsuit commenced by the Borrower the issues of which are

directly or indirectly related to the Information but only to the extent such

disclosure is necessary or desirable to the initiation or defence of such lawsuit

and

each of the Lenders and the Agent may disclose Information to any Person with

the priorwritten consent of the Borrower

Notwithstanding the foregoing Information shall not include any such information

which has been made readily available to the public by the Borrower

which the Agent or any Lender can show was prior to receipt thereof from the

Borrower lawfully in the Agents or such Lenders possession and not then

subject to any obligation on its part to the Borrower to maintain confidentiality or
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which the Agent or any Lender received from third party which was not to the

knowledge of the Agent or such Lender subject to duty of confidentiality to the

Borrower at the time the information was so received

The provisions of this Section 13.2 shall survive the termination of this Agreement

13.3 Judgment Currency

If for the purposes of obtaining judgment in any court in any jurisdiction with respect to

this Agreement it becomes necessary to convert into the currency of such jurisdiction herein

called the Judgment Currency any amount due hereunder in any currency other than the

Judgment Currency then such conversion shall be made at the rate of exchange prevailing on the

Business Day before the day on which judgment is given For such purpose rate of exchange

means the spot rate at which the Agent on the relevant date at or about 1200 oclock noon

Toronto time would be prepared to sell the amount of such currency in Toronto Ontario

against the Judgment Currency In the event that there is change in the rate of exchange

prevailing between the Business Day before the day on which the judgment is given and the date

of payment of the amount due the Borrower shall on the date of payment pay such additional

amounts if any as may be necessary to ensure that the amount paid on such date is the amount

of the Judgment Currency which when converted at the rate of exchange prevailing on the date

of payment is the amount then due under this Agreement in such other currency Any additional

amount due from the Borrower under this Section 13.3 shall be due as separate debt and shall

not be affected by judgment being obtained for any other sums due under or in respect of this

Agreement

ARTICLE XIV
MISCELLANEOUS

14.1 Severabffity

Any provision of this Agreement which is or becomes prohibited or unenforceable in any

jurisdiction does not invalidate affect or impair the remaining provisions hereof in such

jurisdiction and any such prohibition or unenforceability in any jurisdiction does not invalidate

or render unenforceable such provision in any other jurisdiction

14.2 Survival of Undertakings

All covenants undertakings agreements representations and warranties made pursuant

to this Agreement shall survive the execution and delivery of this Agreement and continue in full

force and effect until the full payment and satisfaction of all obligations of the Borrower incurred

pursuant to the Loan Documents and the termination of this Agreement

14.3 Failure to Act

No failure omission or delay on the part of any Lender in exercising any right power or

privilege hereunder shall impair such right power or privilege or operate as waiver thereof nor

shall any single or partial exercise of any right power or privilege preclude any further exercise

thereof or the exercise of any other right power or privilege
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14.4 Amendments

No amendment waiver discharge or termination of any provision of the Loan

Documents shall in any event be effective unless it is in conformity with Section 1.9 or 12.12

and then such amendment waiver discharge or termination will be effective only in the specific

instance for the specific purpose and for the specific length of time for which it is given

14.5 Deleted

14.6 Further Assurances

The Borrower the Agent and each of the Lenders shall do all such further acts and things

and execute and deliver all such further documents as shall be reasonably required in order to

fully perform and carry out the terms of this Agreement and the other Loan Documents

14.7 Governing Law

The parties agree that this Agreement is conclusively deemed to be made under and for

all purposes to be governed by and construed in accordance with the laws of the Province of

Alberta and of Canada applicable therein

14.8 Whole Agreement

This Agreement together with the other Loan Documents constitute the whole and entire

agreement between the parties and cancels and supersedes any prior agreements undertakings

declarations and representations written or verbal in respect of the subject matter of this

Agreement and the other Loan Documents

14.9 Term of Agreement

The term of this Agreement shall commence on the Closing Date and continue until the

termination of the Commitments of each Lender and payment in full of all the obligations of the

Borrower incurred pursuant to this Agreement

14.10 Time of Essence

Time shall be of the essence of this Agreement

14.11 Counterpart Execution

This Agreement may be executed in any number of counterparts and by different parties

in separate counterparts each of which when so executed shall be deemed to be an original and

all of which taken together shall constitute one and the same instrument
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iN WITNESS WHEREOF the parties hereto have caused this Agreement to be duly

executed as of the date first above written

Borrower ALTAGAS HOLDING LIMITED
PARTNERSHIP NO by its General

Partner ALTAGAS GENERAL PARTNER
INC

Per Signed by Authorized Signatory

Name
Title

Per Signed by Authorized Signatory

Name
Title
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A2ent THE TORONTO-DOMINION BANK as

Agent

Per Signed by Authorized Signatory

Name
Title

Per Signed by Authorized Signatory

Name
Title
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Lenders THE TORONTO-DOMINION BANK

Per Signed by Authorized Signatory

Name
Title

Per Signed by Authorized Signatory

Name
Title

ROYAL BANK OF CANADA

Per Signed by Authorized Signatory

Name
Title

Per Signed by Authorized Signatory

Name
Title

THE BANK OF NOVA SCOTIA

Per Signed by Authorized Signatory

Name
Title

Per Signed by Authorized Signatory

Name
Title

CANADIAN IMPERIAL BANK OF
COMMERCE

Per Signed by Authorized Signatory

Name
Title

Per Signed by Authorized Signatory

Name
Title
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NATIONAL BANK OF CANADA

Per Signed by Authorized Signatory

Name
Title

Per Signed by Authorized Signatory

Name
Title

HSBC BANK CANADA

Per Signed by Authorized Signatory

Name
Title

Per Signed by Authorized Signatory

Name
Title

CANADIAN WESTERN BANK

Per Signed by Authorized Signatory

Name
Title

Per Signed by Authorized Signatory

Name
Title

ALBERTA TREASURY BRANCHES

Per Signed by Authorized Signatory

Name
Title

Per Signed by Authorized Signatory

Name
Title
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Schedule to the Credit Agreement made as of March 2009

among ALTAGAS HOLDING LIMITED PARTNERSHIP NO as

Borrower and consortium of Lenders with THE TORONTO-
DOMINION BANK as Agent

NOTICE OF DRAWDOWN REPAYMENT PREPAYMENT OR
CANCELLATION OF TOTAL COMMITMENT

Date

The Toronto-Dominion Bank as Agent

Royal Trust Tower

77 King Street West 8th Floor

Toronto Ontario

M5K 1A2

Facsimile 416 982-5535

Attention Vice-President Loan Syndications Agency

Dear Sir

We refer to the Credit Agreement made as of March 2009 among ALTAGAS HOLDING
LiMITED PARTNERSHIP NO as Borrower and consortium of Lenders with THE
TORONTO-DOMINION BANK as Agent the Credit Agreement Capitalized terms used

herein have the same meaning as in the Credit Agreement

We hereby give notice of our request for IDrawdown repayment prepayment and/or

cancellation of Total /Term Commitment under the /Term Facility

pursuant to Section 13.4 3.8 5.1 or 5.5 of the Credit Agreement as follows

Amount of repayment prepayment and/or cancellationJ Cdn

Date of IDrawdown repayment prepayment and/or cancellation of Total

/Term Commitment _______________________

applicable Nature of repayment or prepayment is by way of

Prime Loan or Bankers Acceptances an Interest Period of

lIf applicable The amount of the Total /TermJ Commitment to be cancelled

is Cdii Accordingly the amount of the /Term Commitment for

each /Term Lender and the amount of the Total IRevolving /Term
Commitment after giving effect to the cancellation requested shall be as follows

particulars
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applicable Bankers Acceptances marketed by Borrower only We elect to

market all of the Bankers Acceptances issued pursuant to this Notice

applicable Bankers Acceptances purchased by Lenders only We elect to have

the Lenders purchase all of the Bankers Acceptances issued pursuant to this Notice

We hereby represent and warrant that as at the Drawdown Date there exists no Default or Event

of Default and no Default or Event of Default will occur as result of the making of the

Drawdown contemplated herein and each of the representations and warranties referred to in

Section 2.1 will be true and correct as of the Drawdown Date

Yours truly

ALTAGAS HOLDING LIMITED
PARTNERSHIP NO by its

Administrator ALTAGAS LTD

Per
_________

Name
Title
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Schedule to the Credit Agreement made as of March 2009

among ALTAGAS HOLDING LIMITED PARTNERSHIP NO as

Borrower and consortium of Lenders with THE TORONTO-
DOMINION BANK as Agent

NOTICE OF CONVERSION

Date

The Toronto-Dominion Bank as Agent

Royal Trust Tower

77 King Street West 18th Floor

Toronto Ontario

M5K 1A2

Facsimile 416 982-5535

Attention Vice-President Loan Syndications Agency

Dear Sirs

We refer to the Credit Agreement made as of March 2009 among ALTAGAS HOLDiNG
LIMITED PARTNERSHIP NO as Borrower and consortium of Lenders with THE

TORONTO-DOMINION BANK as Agent the Credit Agreement Capitalized terms used

herein have the same meaning as in the Credit Agreement

We hereby give notice of Conversion of Borrowings under the Facility

pursuant to Section 3.10 of the Credit Agreement

We have outstanding Cdn $_________________ by way of Prime Loan/Bankers

Acceptances Please convert $_______________________ outstanding by way of

Prime Loan/Bankers Acceptances an Interest Period ending

into _____________________
Prime Loan/Bankers

Acceptances an Interest Period ending on the ______________

dayof 20_____

applicable We elect to market all of the Bankers Acceptances issued pursuant to this

Notice

applicable We elect to have the Lenders purchase all of the Bankers Acceptances issued

pursuant to this Notice
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We hereby represent and warrant that as at the Conversion Date there exists no Event of Default

Yours truly

ALTAGAS HOLDING LIMITED

PARTNERSHIP NO by its

Administrator ALTAGAS LTD

Per __________

Name
Title
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Schedule to the Credit Agreement made as of March 2009

among ALTAGAS HOLDING LIMITED PARTNERSHIP NO as

Borrower and consortium of Lenders with THE TORONTO-
DOMINION BANK as Agent

NOTICE OF ROLLOVER

Date

The Toronto-Dominion Bank as Agent

Royal Trust Tower

77 King Street West 18th Floor

Toronto Ontario

M5K 1A2

Facsimile 416 982-5535

Attention Vice-President Loan Syndications Agency

Dear Sirs

We refer to the Credit Agreement made as of March 2009 among ALTAGAS HOLDING
LIMITED PARTNERSHIP NO as Borrower and consortium of Lenders with THE
TORONTO-DOMINION BANK as Agent the Credit Agreement Capitalized terms used

herein have the same meaning as in the Credit Agreement

We hereby give notice of Rollover of Bankers Acceptances under the Revolving/Term

Facility pursuant to Section 3.11 of the Credit Agreement

applicable We have outstanding Cdn __________________ by way of Bankers

Acceptances with an Interest Period ending ___________________ Please Rollover

_____________________ Cdn dollars of such Bankers Acceptances with new Interest Period of

lIf applicable We elect to market all of the Bankers Acceptances issued pursuant to this

Notice

lIf applicableJ We elect to have the Lenders purchase all of the Bankers Acceptances issued

pursuant to this Notice
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Yours truly

ALTAGAS HOLDING LIMITED

PARTNERSHIP NO by its

Adminisfrator ALTAGAS LTD

Per __________

Name
Title



Schedule E-l to the Credit Agreement made as of March 2009

among ALTAGAS HOLDING LIMITED PARTNERSHIP NO as

Borrower and consortium of Lenders with THE TORONTO-
DOMINION BANK as Agent

BANKERS ACCEPTANCE UNDERTAKING

This Bankers Acceptance Undertaking is provided pursuant to the Credit Agreement

made as March 2009 among AltaGas Holding Limited Partnership No as Borrower

and consortium of Lenders with The Toronto-Dominion Bank as Agent as amended

modified supplemented or restated from time to time the Credit Agreement Terms

and expressions defmed in the Credit Agreement which are used in this Power of

Attorney and not otherwise defined herein shall have the meanings ascribed to them in

the Credit Agreement

Except as provided in paragraphs and below the Borrower hereby agrees to pay on

demand to each Lender at the Agents Accounts for Payment the face amount of the

bankers acceptance forms delivered in blank and subsequently accepted and paid by

each Lender that has been put into circulation fraudulently or without authority and to

indemnify each Lender against any loss cost damages expense or claim regardless of by

whosoever made that each Lender may suffer or incur by reason of any fraudulent

unauthorized or unlawful issue or use of any such bankers acceptance

Where bankers acceptance purports to have been issued by the Borrower but bears the

forged or unauthorized signatures of the undersigned drawer and the genuine acceptance

of each Lender such Lender shall have no claim against the purported undersigned

drawer regardless of by whomsoever such claim may be made for loss cost damages or

expense such Lender may suffer or incur by reason of having accepted the said bankers

acceptance except where such forged or unauthorized signatures have been or were

caused to be applied due to or as result of any act or omission of the undersigned or by

any of its officers employees agents or representatives

On request the Borrower hereby agrees to return to Lender at its Branch of Account all

such bankers acceptance forms not signed by the Borrower

The provisions of paragraph above shall not apply in respect of any fraudulent

unauthorized or unlawful issue or use of any such bankers acceptance which occurs

while such bankers acceptance is in the possession of Lender or which is caused or

permitted to occur by Lender or any of its officers employees agents or

representatives
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Schedule E-2 to the Credit Agreement made as of March 2009

among ALTAGAS HOLDING LIMITED PARTNERSHIP NO as

Borrower and consortium of Lenders with THE TORONTO-
DOMINION BANK as Agent

POWER OF ATTORNEY BANKERS ACCEPTANCES

This Power of Attorney is provided pursuant to the Credit Agreement made as March

2009 among AltaGas Holding Limited Partnership No as Borrower and consortium

of Lenders with The Toronto-Dominion Bank as Agent as amended modified

supplemented or restated from time to time the Credit Agreement Terms and

expressions defmed in the Credit Agreement which are used in this Power of Attorney

and not otherwise defined herein shall have the meanings ascribed to them in the Credit

Agreement

The Borrower hereby appoints each Lender which is not Non-Acceptance Lender

individually the Lender acting by any authorized signatory of such Lender the

attorney of the Borrower

to sign for and on behalf and in the name of the Borrower as drawer and to

endorse on its behalf Bankers Acceptances in the Lenders standard form which

are depository bills as defined in the Depository Bills and Notes Act Canada the

DBNA drawn on the Lender and payable to clearing house as defmed in

the DBNA including CDS Co and

to fill in the amount payable at maturity date and maturity date of such Bankers

Acceptances

provided that such acts in each case are to be undertaken by the Lender strictly in

accordance with instructions given to the Lender by the Agent as hereinafter provided in

paragraph of this Power of Attorney The Borrower understands signatures of any

authorized signatory of the Lender may be mechanically reproduced in facsimile on

Bankers Acceptances in accordance herewith and such facsimile signatures shall be

binding and effective as if they had been manually executed by such authorized signatory

of the Lender

Instructions from the Borrower to the Lender relating to the amounts payable at maturity

date and maturity dates of Bankers Acceptances to be purchased by the Lender shall be

communicated by the Borrower in writing to the Lender by delivery to the Agent on

behalf of the Lender of written notice each being Notice in accordance with

provisions of the Credit Agreement The communications in writing by the Borrower to

the Agent on behalf of the Lender of the instructions set out in the Notice shall constitute

the authorization and instruction of the Borrower to the Lender to sign for and on

behalf and in the name of the Borrower as drawer the requested Bankers Acceptances

and to complete and/or endorse Bankers Acceptances in accordance with such

information as set out therein and the request of the Borrower to the Lender to accept

such Bankers Acceptances and purchase the same in accordance with the Credit
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Agreement The Borrower acknowledges that the Lender shall not be obligated to accept

or purchase any such Bankers Acceptances except in accordance with the provisions of

the Credit Agreement

The Lender shall be and it is hereby authorized to act on behalf of the Borrower upon and

in compliance with instructions from the Agent communicated to the Lender as provided

herein if the Lender reasonably believes such instructions to be genuine The Lenders

actions in compliance with such instructions from the Agent shall be conclusively

deemed to have been in accordance with the instructions of the Borrower

The Borrower hereby agrees to indemnify the Lender and its directors officers

employees affiliates and agents and to hold it and them harmless from and against any

loss liability expense or claim of any kind or nature whatsoever incurred by any of them

as result of any action or inaction in any way relating to or arising out of this Power of

Attorney or the acts contemplated hereby provided that this indemnity shall not apply to

any such loss liability expense or claim which results from the negligence or wilful

misconduct of the Lender or any of its directors officers employees affiliates and

agents

No revocation of this Power of Attorney shall reduce limit or otherwise affect the

obligations of the Borrower in respect of any Bankers Acceptances executed completed

endorsed discounted and/or delivered in accordance herewith prior to the time at which

such revocation becomes effective

The Power of Attorney is in addition to and not in substitution of any agreement to which

the Lender and the Borrower are parties including the Credit Agreement

The Power of Attorney shall be governed in all respects by the laws of Alberta and the

laws of Canada applicable therein and the Borrower and the Lender each hereby

irrevocably attorns to the non-exclusive jurisdiction of the courts and such jurisdiction in

respect of all matters arising out of this Power of Attorney

In the event of conflict between the provisions of this Power of Attorney and the Credit

Agreement the Credit Agreement shall prevail
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Schedule to the Credit Agreement made as of March 2009

among ALTAGAS HOLDING LIMITED PARTNERSHIP NO as

Borrower and consortium of Lenders with THE TORONTO-
DOMINION BANK as Agent

COMPLIANCE CERTIFICATE

____________________________________ of the City of Calgary in the Province of Alberta

hereby certify as at the date of this Certificate as follows

am the President Chief Executive Officer Chief Operating Officer

Chief Financial Officer Treasurer Secretary or

of AltaGas Ltd the Administrator of AltaGas Holding Limited Partnership No the

Borrower and am authorized to provide this certificate to you for and on behalf of

the Borrower

This Certificate applies to the Fiscal ending __________________
20

am familiarwith and have examined the provisions of the Credit Agreement made as of

March 2009 among the Borrower and consortium of Lenders with The Toronto-

Dominion Bank as Agent and have made such investigations of corporate records and

inquiries of other officers and senior personnel of the Borrower as have deemed

reasonably necessary for purposes of this Certificate

No Default or Event of Default has occurred and is continuing of which we are aware

The Consolidated Debt to Capitalization Ratio at the end of this Fiscal

expressed as percentage is ____________% where Consolidated Debt is

$_________________ and Consolidated Capitalization is $_____________________

The amount of Indebtedness of the Restricted Subsidiaries other than Subsidiary

Guarantors of the type referred to in paragraphs through inclusive of the

definition of Consolidated Debt but excluding Indebtedness of the type referred to in

paragraphs through inclusive of such definition as at the end of this Fiscal

is _____________% of the amount of the Consolidated Total Assets of

the Trust the Commercial Trust the Borrower and its Restricted Subsidiaries

The Consolidated Debt to EBITDA Ratio as at the end of this Fiscal is

_______
to 100 where Consolidated EBITDA is _______

The Consolidated EBITDA to Interest Expense Ratio as at the end of this Fiscal

is _______ to 100 where Consolidated Interest Expense is $_______

The amount of Working Capital as at the end of this Fiscal

is Cdn $________________________ calculated as follows
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Current Liabilities Cdn

Current Assets Cdn

Working Capital Cdn

10 Except where the context otherwise requires all capitalized terms used herein have the

same meaning as in the Credit Agreement and

11 This Certificate is given by the undersigned officer in his/her capacity as an officer of

AltaGas Ltd without any personal liability on the part of such officer

EXECUTED at the City of Calgary in the Province of Alberta this ________ day of

_____________________ 20

Yours truly

ALTAGAS HOLDING LIMITED

PARTNERSHIP NO by its

Administrator ALTAGAS LTD

Per
_________

Name
Title
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Schedule to the Credit Agreement made as of March 2009

among ALTAGAS HOLDING LIMITED PARTNERSHIP NO as

Borrower and consortium of Lenders with THE TORONTO-

DOMINION BANK as Agent

LENDER TRANSFER AGREEMENT

To The Toronto-Dominion Bank as Agent

And to AltaGas Holding Limited Partnership No the Borrower

Re Credit Agreement made as of March 2009 among the Borrower the Agent and

The Toronto-Dominion Bank and each of the fmancial institutions which have

entered into or shall enter into Lender Transfer Agreement

Capitalized terms in this Lender Transfer Agreement shall have the meanings set out in the

Credit Agreement

of new lender the Assignee acknowledges that its proper officers have

received and reviewed copy of the Loan Documents and further acknowledges the

provisions of the Loan Documents

The Assignee agrees to become Lender under the Credit Agreement of selling

Lender the Assignor has agreed to and does hereby sell assign and transfer to the

Assignee an undivided ___________________% interest in the Total Revolving

Commitment equal to Cdn $___________________ and an undivided

_______________% interest in the Total Term Commitment equal to Cdn

and accordingly the Assignee has agreed to execute this Lender

Transfer Agreement

The Assignee by its execution and delivery of this Lender Transfer Agreement agrees

that from and after the date hereof it shall be Lender under the Credit Agreement and

agrees to be bound by and to perform all of the terms conditions and covenants of the

Credit Agreement applicable to Lender but its liability to make Borrowings shall be

limited to its Commitments identified in paragraph of this Lender Transfer Agreement

Assignee confirms that its Revolving Commitment under the Credit Agreement is

Cdn $___________________________ and its Term Commitment under the Credit

Agreement is Cdn .1
if applicable Assignor

confirms that its remaining Revolving Commitment under the Credit Agreement is Cdn

$__________ and its remaining Term Commitment under the Credit Agreement is Cdn

.1

The Assignee agrees to assume without recourse to the Assignor all present and future

liabilities and obligations of the Assignor as Lender under the Credit Agreement to the

extent of the Assignees Commitments as provided for herein and the Assignor is hereby

released and discharged from such obligations and liabilities to the same extent
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The Assignee acknowledges and confirms that it has not relied upon and that neither the

Assignor nor the Agent nor any of their respective directors officers employees or

agents have not made any representation or warranty whatsoever as to the due execution

legality effectiveness validity or enforceability of any of the Loan Documents or any
other documentation or information delivered by the Assignor or the Agent to the

Assignee in connection therewith or for the performance thereof by any party thereto or

of the financial condition of the Borrower All representations warranties and conditions

express or implied by law or otherwise are hereby excluded

The Assignee represents and warrants that it has itself been and will continue to be
solely responsible for making its own independent appraisal of and investigation into the

fmancial condition creditworthiness affairs status and nature of the Borrower and has

not relied and will not hereafter rely on the Assignor or the Agent or any of their

respective directors officers employees or agents to appraise or keep under review on its

behalf the financial condition creditworthiness affairs status or nature of the Borrower

Each of the Assignor and the Assignee represents and warrants to the other and to the

Agent the Lenders and the Borrower that it has the capacity and power to enter into this

Lender Transfer Agreement in accordance with the terms hereof and to perform its

obligations arising therefrom and all actions required to authorize the execution and

delivery hereof and the performance of such obligations have been duly taken

This Lender Transfer Agreement shall be governed by and construed in accordance with

the laws of the Province of Alberta Canada

10 Notices shall be given to the Assignee in the manner provided for in the Credit

Agreement as follows

Attention

Telecopier

11 This Lender Transfer Agreement shall be binding upon the Assignee and its successors

and permitted assigns

DATED this day of 20_____

of Assignee

By ________________________
Name
Title

The Assignor hereby acknowledges the above Lender Transfer Agreement and agrees that its

Revolving Commitment is reduced by an amount equal to the Revolving Commitment assigned
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to the Assignee hereby and its Term Commitment is reduced by an amount equal to the Term

Commitment assigned to the Assignee hereby

LName of AssignorJ

By
Name
Title

Each of the Agent and the Borrower hereby acknowledges the above Lender Transfer Agreement

and consents to the Assignee becoming Lender under the Credit Agreement to the extent of its

Commitments as set out in paragraph of the Lender Transfer Agreement

ALTAGAS HOLDING LIMITED
PARTNERSHIP NO by its

Administrator ALTAGAS LTD

Per ______________________________________

Name
Title

THE TORONTO-DOMINION BANK as

Agent

Per _________

Name
Title
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Schedule to the Credit Agreement made as of March 2009

among ALTAGAS HOLDING LIMITED PARTNERSHIP NO as

Borrower and consortium of Lenders with THE TORONTO-

DOMINION BANK as Agent

RESTRICTED SUBSIDIARIES

AltaGas Holding Limited Partnership No
AltaGas Ltd

AltaGas Holdings Inc

AltaGas Power Holdings Partnership

AltaGas Operating Partnership

AltaGas Pipeline Partnership

AltaGas Limited Partnership

AltaGas Energy Limited Partnership

ECNG Energy L.P

AltaGas Energy Solutions Inc

AltaGas Services US Inc

AltaGas Facilities US Inc

AltaGas Marketing US Inc

AltaGas Holdings Inc

Taylor NGL Limited Partnership

Taylor Gas Liquids Ltd

1155190 Alberta Ltd

Taylor Gas Liquids Limited Partnership

Joffre Gas Liquids Limited Partnership

Taylor Gas Processing Limited Partnership

Harmattan Gas Processing Limited Partnership

Taylor Management Inc

Taylor Processing Inc

AltaGas General Partner Inc
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Schedule to the Credit Agreement made as of March 2009

among ALTAGAS HOLDING LIMITED PARTNERSHIP NO as

Borrower and consortium of Lenders with THE TORONTO-
DOMINION BANK as Agent

FORM OF SUBSIDIARY GUARANTEE

THIS GUARANTEE is made as of by Guarantor Icorporation partnership

trust duly pursuant to the laws of the Guarantor in favour of

and for the benefit of the Guarantee Beneficiaries

Recitals

The Guarantee Beneficiaries or Affiliates thereof have agreed to enter into the Credit

Agreement on the condition that the Guarantor provide this Guarantee

The Guarantor will derive significant benefit from the extension of credit by the

Guarantee Beneficiaries to the Borrower and its Subsidiaries under Swap Agreements

NOW THEREFORE the Guarantor agrees with the Guarantee Beneficiaries as follows

ARTICLE
DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Guarantee unless something in the subject matter or context is inconsistent

therewith

Borrower means AltaGas Holding Limited Partnership No and includes its

successors and permitted assigns

Credit Agreement means the credit agreement made as of March 2009 among the

Borrower The Toronto-Dominion Bank as Agent and the Lenders party thereto as

amended supplemented or restated from time to time

Event of Default means an Event of Default as defined in the Credit Agreement or

default by the Borrower or any Subsidiary under any Swap Agreement which entitles the

applicable Guarantee Beneficiaries to demand payment thereunder

Guarantee Beneficiaries means The Toronto-Dominion Bank for itself and as Agent

and on behalf of the Lenders under the Credit Agreement including the Swap Lenders

Guaranteed Obligations means collectively and at any time and from time to time all

of the obligations indebtedness and liabilities present or future absolute or contingent

matured or not of the Borrower or any Subsidiary to the Guarantee Beneficiaries or any
of them under pursuant or relating to the Credit Agreement any other Loan Document or
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any Swap Agreement whether the same are from time to time reduced and thereafter

increased or entirely extinguished and thereafter incurred again

Capitalized words and phrases used in this Guarantee and the recitals hereto without

express defmition herein shall unless something in the subject matter or context is inconsistent

therewith have the same defined meanings as are ascribed to such words and phrases in the

Credit Agreement For certainty if the Credit Agreement ceases to be in force for any reason

whatsoever then for all purposes hereof the aforementioned capitalized words and phrases shall

continue to have the same defined meanings set forth in the Credit Agreement as if such

agreement remained in force in the form immediately prior to its ceasing to be in force

1.2 Headings and Guarantee References

The division of this Guarantee into Articles and Sections and the insertion of

headings is for convenience of reference only and shall not affect the construction

or interpretation of this Guarantee

The terms this Guarantee hereof hereunder and similar expressions refer to

this Guarantee and not to any particular Article Section or other portion hereof

and include any amendments hereto Unless otherwise stated references herein to

Articles and Sections are to Articles and Sections of this Guarantee

ARTICLE
NO COLLATERAL AGREEMENTS

2.1 Acknowledgement

The Guarantor confirms that its obligations under this Guarantee are not subject to any

promise or condition affecting or limiting its liability and no statement representation collateral

agreement or promise on the part of the Guarantee Beneficiaries or any officer employee or

agent thereof forms any part of this Guarantee or has induced the making thereof or shall be

deemed in any way to affect the Guarantors liability hereunder unless expressly set out herein

It is the parties intent that all conditions and limitations relating to this Guarantee be expressly

set out herein failing which the Guarantor expressly waives reliance thereon as defence to or

limitation of its obligations hereunder

ARTICLE
GUARANTEE

3.1 Guarantee

The Guarantor hereby absolutely unconditionally and irrevocably guarantees to the

Guarantee Beneficiaries the due and punctual payment and discharge of all Guaranteed

Obligations The Guarantor covenants that the Guaranteed Obligations will be fully and

punctually paid strictly in accordance with the terms of the Credit Agreement any other Loan

Document or any Swap Agreement as applicable The Guarantor hereby indemnifies the

Guarantee Beneficiaries on demand by the Agent or the applicable Guarantee Beneficiaries
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against any loss or liability suffered by them as result of any Guaranteed Obligation being or

becoming unenforceable invalid or illegal

3.2 Continuing Guarantee

This Guarantee shall be continuing guarantee shall cover and secure any ultimate

balance owing to the Guarantee Beneficiaries on account of the Guaranteed Obligations and

shall be operative and binding notwithstanding that at any time or times the Guaranteed

Obligations may equal zero or that any payments from time to time may be made to the

Guarantee Beneficiaries or any settlements of account effected or any other thing whatsoever

done suffered or permitted or any other action short of actual and fmal payment to the

Guarantee Beneficiaries of all Guaranteed Obligations

3.3 Other Guarantors

This Guarantee shall be operative and binding regardless of whether or not any proposed

guarantor or any Persons other than the Guarantor have executed or shall execute this Guarantee

or any other guarantee of the Guaranteed Obligations or is or are or shall become in any other

way responsible to the Guarantee Beneficiaries for or in respect of the Guaranteed Obligations or

any part thereof and regardless of whether or not any other Persons now or hereafter liable to the

Guarantee Beneficiaries for the Guaranteed Obligations or any part thereof whether under this

Guarantee or otherwise shall cease to be so liable

3.4 Identity of Borrower and Subsidiaries

This Guarantee is to extend to the Borrower and each Subsidiary notwithstanding any

change or changes in the name business powers objects membership partners shareholders or

other equity owners directorate organization or management of the Borrower or such

Subsidiary and notwithstanding any reorganization of the Borrower or such Subsidiary or the

merger or amalgamation of the Borrower or such Subsidiary with another or others including

with the Guarantor in which case the obligations of the Guarantor hereunder shall be direct or

the sale or disposal of any of the Borrowers or such Subsidiarys business in whole or in part to

another or others or the receivership dissolution insolvency winding-up arrangement

reorganization bankruptcy or liquidation of or in respect of the Borrower or such Subsidiary and

no such event shall lessen release or discharge the obligations of the Guarantor under this

Guarantee

3.5 Acknowledgement of Continued Liability

The Guarantor shall from time to time forthwith on the reasonable request of the

Guarantee Beneficiaries deliver to them suitable acknowledgements of its continued liability

hereunder in such form as counsel for the Guarantee Beneficiaries may advise

3.6 Guarantor to Pay Interest Currency

If at any time an Event of Default shall have occurred and be continuing and in

the case of the Credit Agreement if the Agent shall be entitled to issue an

Acceleration Notice under the Credit Agreement the Guarantor shall forthwith on
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demand by the Agent or the other applicable Guarantee Beneficiaries pay to the

Guarantee Beneficiaries the amount in default including any accelerated

obligations

If the Guarantee Beneficiaries make demand upon the Guarantor as provided in

this Section the Guarantor shall thereupon be liable to the Guarantee

Beneficiaries for the amount demanded directly as principal and not just as

surety and will not plead or assert to the contrary in any proceeding taken by the

Guarantee Beneficiaries in enforcing this Guarantee

The Guarantor shall pay interest on those of the Guaranteed Obligations that are

payment obligations for which demand shall have been made computed from and

after the date of demand until payment in full at the rate or rates provided in the

Credit Agreement any other Loan Document or any Swap Agreement as

applicable in respect of the obligation so demanded calculated and compounded

in the same manner but without duplication of interest which is payable by the

Guarantor where such interest forms part of the Guaranteed Obligations

All Guaranteed Obligations that are payment obligations shall be paid by the

Guarantor in whichever currency or currencies in which they are denominated

3.7 Statement of Obligations

The statement in writing of the Guarantee Beneficiaries from time to time of the

indebtedness obligations or liability of the Borrower or any Subsidiary to them shall be binding

upon the Guarantor and shall be prima facie evidence of the amount of the indebtedness

obligations or liability All right to question in any way the present or future method of the

Guarantee Beneficiaries of dealing with the Borrower or any Subsidiary or with any Persons

now or hereafter liable to the Guarantee Beneficiaries for the Guaranteed Obligations or any part

thereof is hereby waived to the extent permitted by applicable law

3.8 Not Bound to Exhaust Recourse

The Guarantee Beneficiaries shall not be bound to exhaust their recourse against the

Borrower or any Subsidiary or to pursue any rights or remedies they may have against the

Borrower or any Subsidiary any other guarantor or any other Person or to make any demand on

or present any note to the Borrower or any Subsidiary or any Person other than the Guarantor or

file any proof of claim in any insolvency administration arrangement winding-up liquidation

or bankruptcy before demanding or being entitled to demand payment from the Guarantor

hereunder

3.9 Authority

The Guarantee Beneficiaries shall not be concerned to see or enquire into the powers of

the Borrower or any Subsidiary or the directors officers or agents of the Borrower or any

Subsidiary acting or purporting to act on its behalf and all moneys advances renewals and

credits in fact borrowed or obtained in the professed exercise of such powers shall be deemed to

the extent permitted by applicable law to form part of the Guaranteed Obligations even if
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irregularly fraudulently defectively or informally effected or in excess of the powers of the

Borrower or any Subsidiary or the directors officers or agents thereof and notwithstanding any

incapacity or disability of any thereof and further notwithstanding any actual or constructive

notice of the powers of the Borrower or any Subsidiary or the directors officers or agents

thereof

3.10 Reinstatement

Where any discharge whether in respect of the obligations of the Borrower or any

Subsidiary any security for such obligations or otherwise is made in whole or in part or any

arrangement is made on the faith of any payment security or other disposition which is avoided

or must be repaid on insolvency bankruptcy administration arrangement liquidation or

otherwise the liability of the Guarantor under this Guarantee shall continue as if there had been

no such discharge or arrangement The Guarantee Beneficiaries shall be entitled to concede or

compromise any claim that any such payment security or other disposition is liable to avoidance

or repayment

3.11 Postponement of Claims

During the continuance of an Event of Default applicable to the Borrower or

Subsidiary all indebtedness and liabilities present and future of the Borrower or such

Subsidiary as applicable to the Guarantor together with any security therefor is hereby

postponed to all present and future indebtedness and liabilities of the Borrower or such

Subsidiary as applicable to the Guarantee Beneficiaries and all monies received from the

Borrower or such Subsidiary as applicable or for the account of the Borrower or such

Subsidiary as applicable by the Guarantor shall be received and held by the Guarantor in trust

for the Guarantee Beneficiaries and all other lenders whose obligations rank pan passu with the

Guaranteed Obligations and forthwith upon receipt paid over to the Guarantee Beneficiaries and

such other lenders pro rata to each in proportion to the aggregate of such obligations owing to

such lenders until the Borrowers or such Subsidiarys as applicable indebtedness and liabilities

to the Guarantee Beneficiaries is finally paid and satisfied in full all without prejudice to and

without in any way limiting or lessening the liability of the Guarantor to the Guarantee

Beneficiaries under this Guarantee

3.12 Subrogation No Competition with Guarantee Beneficiaries

The Guarantor shall not exercise any rights which it may have acquired by way of

subrogation indemnity or contribution under this Guarantee by virtue of any payment being

made by it hereunder any liability to make payment hereunder or otherwise or exercise any

right of contribution against any other guarantor or during the continuance of an Event of

Default applicable to the Borrower or Subsidiary claim or exercise any right of set-off against

the Borrower or such Subsidiary as applicable or any other guarantor unless and until all

Guaranteed Obligations have been finally paid and performed in full If any amount shall be

paid including through any exercise of set-off rights to the Guarantor arising out of or based

upon such right of subrogation indemnity contribution or during the continuance of an Event of

Default set-off at time when the Guaranteed Obligations have not been paid and performed in

full such amount in the case of set-off an amount equal to such set-off in fact exercised by it
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shall be deemed to have been paid to the Guarantor for the benefit of and held by the Guarantor

in trust for the Guarantee Beneficiaries and all other lenders whose obligations rank pan passu

with the Guaranteed Obligations and shall forthwith be paid to the Guarantee Beneficiaries and

such other lenders pro rata to each in proportion to the aggregate of such obligations owing to

such lenders

3.13 Filing of Claims in Insolvency

Notwithstanding Section 3.12 during the continuance of Default or Event of Default

applicable to the Borrower or such Subsidiary on request by the applicable Guarantee

Beneficiaries the Guarantor will file enforce and collect all claims against the Borrower or such

Subsidiary as applicable in any receivership bankruptcy arrangement or other proceedings in

which the filing of claims is contemplated by law in respect of any indebtedness of the Borrower

or such Subsidiary as applicable to the Guarantor and will hold in trust and assign to the

Guarantee Beneficiaries and all other lenders whose obligations rank pan passu with the

Guaranteed Obligations all of the Guarantors rights thereunder If the Guarantor fails to file

enforce or collect any such claim any Guarantee Beneficiary as attorney in fact of the

Guarantor is hereby authorized to do so in the name of the Guarantor or in its discretion to

assign the claim to the Guarantee Beneficiaries or their nominee and cause proof of claim to be

filed in the Guarantee Beneficiaries name or the name of their nominee for the benefit of the

Guarantee Beneficiaries and all other lenders whose obligations rank pan passu with the

Guaranteed Obligations In all such cases whether in receivership bankruptcy arrangement

proceedings or otherwise the Person or Persons authorized to pay such claim shall be fully

authorized and entitled to pay to the Guarantee Beneficiaries or their nominee and all other

lenders whose obligations rank pan passu with the Guaranteed Obligations the full amount

payable on the claim in the proceeding before making any payment to the Guarantor and to the

extent necessary to give effect hereto the Guarantor hereby assigns to the Guarantee

Beneficiaries for the benefit of the Guarantee Beneficiaries and all other lenders whose

obligations rank pan passu with the Guaranteed Obligations all of its rights to any payments or

distributions to which the Guarantor otherwise would be entitled in such proceeding

3.14 Preservation of Rights

Until all amounts which may be or become payable under or in connection with the

Credit Agreement any Loan Document or any Swap Agreement as applicable have been

irrevocably paid and discharged in full whether by the Borrower any Subsidiary the Guarantor

or otherwise after claim has been made pursuant to this Guarantee which has not been paid in

full the Guarantee Beneficiaries may

refrain from applying or enforcing any other security monies or rights held or

received by the Guarantee Beneficiaries as the case may be in respect of or

capable of being applied in respect of such amounts or apply and enforce the

same in such manner and order as the Guarantee Beneficiaries see fit whether

against such amounts or otherwise and

hold in suspense account with the obligation to pay interest on the monies held

therein at reasonable rate available to it for deposits made by it in the same
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currency on like terms and in like amounts any monies received from the

Guarantor or on account of the Guarantors liability under this Guarantee

ARTICLE
OBLIGATIONS NOT RELEASED

4.1 Obligations Absolute

The obligations of the Guarantor hereunder shall be absolute and unconditional and shall

not be released diminished discharged or in any way lessened abated impaired or reduced by

the Guarantee Beneficiaries agreeing to any renewal extension increased

commitment change variation alteration restatement waiver modification

release or discharge in or in respect of the Guaranteed Obligations or the Credit

Agreement any other Loan Document or any Swap Agreement as applicable or

anything done suffered or permitted by the Guarantee Beneficiaries in relation to

the Guaranteed Obligations the Credit Agreement any other Loan Document or

any Swap Agreement as applicable including any amendment or change in the

maimer time place or calculation of payment of the Guaranteed Obligations

including increases or decreases in principal interest rates fees or other

obligations

time or any indulgence being given to the Borrower any Subsidiary or any other

Person by the Guarantee Beneficiaries

the merging of the Credit Agreement any other Loan Document or any Swap

Agreement as applicable or the Guaranteed Obligations or other obligations of

the Borrower or any Subsidiary in or any alteration thereof by virtue of any

subsequent agreement or amending agreement

the Guarantee Beneficiaries agreeing to any compromise settlement proposal

arrangement or plan of reorganization affecting the Borrower any Subsidiary or

any other guarantor

the Guarantee Beneficiaries agreeing to the release of any other guarantor or any

other Person liable directly or as surety or otherwise for the Guaranteed

Obligations or any part thereof or the addition of any guarantor endorser or

surety

the Guarantee Beneficiaries failing or omitting to or refraining from taking any

action to enforce the Credit Agreement any other Loan Document or any Swap

Agreement as applicable or any rights or remedies thereunder or proving the

claim or part of the claim of the Guarantee Beneficiaries in any liquidation

bankruptcy winding up compromise arrangement or other proceeding relating to

the Borrower any Subsidiary or any other Person

the lack of validity enforceability provability or collectibility in whole or in

part for any reason of or any informality defect or irregularity in or omission
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from the Guaranteed Obligations or the Credit Agreement any other Loan

Document or any Swap Agreement as applicable or any impossibility

impracticability frustration illegality fraud forgery force majeure act of

government or change in applicable law or the loans or advances constituting the

Guaranteed Obligations having been made in excess of the power of the

Guarantee Beneficiaries or any of them or in contravention of any of their

governing statutes or constating documents

any common law or statute bar on enforcement of the whole or any part of the

Guaranteed Obligations or the Credit Agreement any other Loan Document or

any Swap Agreement as applicable

any marshalling of assets and liabilities

any notice by the Guarantor purporting in any way to limit its liability hereunder

in respect of any Guaranteed Obligations whether arising prior or subsequent to

such notice

any failure or lack of diligence on the part of the Guarantee Beneficiaries to

examine inspect investigate monitor or take any other steps in connection with

the Borrowers or any Subsidiarys obligations under the Credit Agreement any

other Loan Document or any Swap Agreement as applicable including in

respect of environmental matters

any limitation on the amount guaranteed by any other guarantor of the Guaranteed

Obligations or

any other event circumstance occurrence or contingency which might otherwise

constitute legal or equitable defence available to or discharge of the Guarantor

the Borrower any Subsidiary or any other guarantor of or in respect of the

Guaranteed Obligations

in each case regardless of how substantial fundamental or material such event or circumstance

mentioned above may be or however prejudicial it may be to the Guarantor and without any

requirement for notice to the Guarantor of any of such event or circumstance subject to the

requirements of applicable law

4.2 Security from the Borrower or Subsidiary

Without limiting the generality of Section 4.1 the Guarantee Beneficiaries shall

be at liberty without in any way prejudicing or affecting their rights hereunder

from time to time to hold and receive such security for the Guaranteed

Obligations or any part
thereof as they may deem proper without any obligation

of the Borrower or any Subsidiary to provide any security except as may be

required under the Credit Agreement and may give up vary exchange release

surrender discharge waive postpone subordinate abandon or otherwise deal

with or fail to deal with such security or any part thereof or property covered

thereby or allow the Borrower any Subsidiary or others to deal with the property
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covered thereby all as the Guarantee Beneficiaries may consider expedient or

appropriate subject to the requirements of applicable law

The Guarantee Beneficiaries may without exonerating in whole or in part the

Guarantor abstain from taking perfecting or registering or from continuing any
such perfection or registration of or from taking advantage of any security or the

provisions of any applicable law relating thereto

The Guarantee Beneficiaries may realize or refrain from realizing upon any

security when and in such manner as the Guarantee Beneficiaries deem

expedient and the Guarantor to the extent permitted by applicable law waives any

right it may have to receive notice of any actions or proceedings taken in respect

thereof

None of the failure to take or any loss of or in respect of any security or the

property covered thereby whether occasioned by the fault omission

carelessness negligence or recklessness of the Guarantee Beneficiaries or

otherwise including improvident or improper handling collection or realization

thereof or thereunder iithe failure by the Guarantee Beneficiaries in whole or

in part to put or keep themselves in position to deliver any security or any of it

to the Guarantor on payment of the Guaranteed Obligations or iii any release

modification or waiver of or failure omission delay neglect refusal or lack of

diligence to enforce any right benefit privilege or interest under any contract or

agreement under which the rights of the Borrower or any Subsidiary have been

collaterally or absolutely assigned or in which security interest has been granted

shall in any way limit lessen or release or otherwise abate the liability of the

Guarantor hereunder

4.3 Dealing with the Borrower or Subsidiary

It is the intent of the Guarantor and the Guarantee Beneficiaries that the Guarantee

Beneficiaries may discontinue reduce increase or otherwise vary the credit of the Borrower or

any Subsidiary and otherwise deal in the broadest sense of that word with the Borrower or any

Subsidiary and others including any other guarantor as the Guarantee Beneficiaries may see fit

all without prejudice to or in any way limiting or lessening the Guarantors liability hereunder

and without necessity for obtaining the consent of or giving notice to the Guarantor

4.4 Notices not Required

No Guarantee Beneficiary nor any other Person shall subject to the requirements of

applicable law have any duty or obligation to notify or timely notify the Guarantor of any

default event of default or similar event however denominated under the Credit Agreement

any other Loan Document or any Swap Agreement as applicable or any renewal extension

supplement modification rearrangement amendment restatement replacement cancellation

rescission revocation or reinstatement whether or not material in respect thereof ii any

taking release or exchange of any security iii any action taken or not taken by any Guarantee

Beneficiary or any other Person against the Borrower any Subsidiary or aiy other Person iv
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any new agreement between any Guarantee Beneficiary the Borrower any Subsidiary or any

other Person or any other event or circumstance whatsoever

ARTICLE
REPRESENTATIONS AND COVENANTS

5.1 Representations

The Guarantor represents and warrants to each of the Guarantee Beneficiaries that

It is partnership trust duly formed and

validly existing under the laws of the. It is duly qualified to carry on business in

each jurisdiction in which such qualification is required by law It has the power

and authority to own the assets it purports to own to transact the business it

transacts and proposes to transact and to comply with the provisions of this

Guarantee and to duly perform and observe all of its obligations hereunder

The execution delivery and performance of this Guarantee by the Guarantor has

been or will be when executed and delivered duly authorized by all necessary

action are within its power and capacity and will not violate any provision of

applicable law the constating documents of the Guarantor or any other governing

document and will not result in the breach of or constitute default or require any

consent under any indenture or other agreement or instrument to which it is

party or by which it or its property may be bound or affected and does not require

any governmental approval

This Agreement constitutes valid and legally binding obligation of it

enforceable against it in accordance with its terms subject however to

limitations with respect to enforcement imposed by applicable law in connection

with bankruptcy insolvency reorganization or other laws affecting creditors

rights generally and to the qualification that equitable remedies such as specific

performance and injunction are only available in the discretion of the court from

which they are sought and general equitable principles and

It has determined that its liability and obligation under this Guarantee may

reasonably be expected to substantially benefit the Guarantor directly The

Guarantor has had full and complete access to the underlying papers relating to

the Guaranteed Obligations and all other papers executed by any other Person in

connection with the Guaranteed Obligations The Guarantor is fully informed of

all circumstances which bear upon the risks of executing this Guarantee which

diligent inquiry would reveal The Guarantor has adequate means to obtain from

the Borrower or any Subsidiary on continuing basis information concerning the

Borrowers or such Subsidiarys fmancial condition and is not depending on any

Guarantee Beneficiary to provide such information now or in the future The

Guarantor agrees that no Guarantee Beneficiary shall have any obligation to

advise or notify the Guarantor or to provide the Guarantor with any data or

information The Guarantor acknowledges receipt of copy of all Loan

263258J251625.v4

1251625 v4



N-il

Documents and Swap Agreements if any and understands the obligations of the

Borrower or the applicable Subsidiary thereunder

5.2 Covenants

The Guarantor covenants with the Guarantee Beneficiaries that it shall

comply with and be bound by each covenant in the Credit Agreement and the

other Loan Documents and Swap Agreements that is applicable to the Guarantor

and

not take any action or fail to take any action which would result in the Borrower

or any Subsidiary being in breach of any term or provision of the Credit

Agreement or any other Loan Document or Swap Agreement

ARTICLE
WITHHOLDING TAX

6.1 Payment Net of Withholdmg Tax

The Guarantor shall make all payments required hereunder to any Guarantee Beneficiary

whether by way of principal interest or otherwise without withholding any Tax If the

Guarantor is required by applicable law to deduct any withholding Tax from or in respect of any

amounts payable under this Guarantee in respect of Guarantee Beneficiary the amounts

payable by the Guarantor hereunder will be increased by the amount necessary so that after

making all required deductions including deductions applicable to additional sums payable

under this Section 6.1 the Guarantee Beneficiaries will receive an amount equal to the sum they

would have received had no such deductions been made the Guarantor will make such

deductions and the Guarantor will pay the full amount deducted to the relevant taxing

authority or other governmental authority in accordance with applicable law

ARTICLE
EXPENSES AND INDEMNITY

7.1 Expenses

The Guarantor shall pay to the Guarantee Beneficiaries all reasonable out-of-pocket costs

and expenses incurred by the Guarantee Beneficiaries from time to time in the documentation

preparation negotiation printing execution registration delivery enforcement realization and

collection of or in respect of this Guarantee including the reasonable fees of legal counsel for the

Guarantee Beneficiaries on solicitor and his own client basis All such amounts shall be

payable by the Guarantor on demand shall bear interest at the Prime Rate plus one percent 1%
per annum calculated from the date demanded by the Guarantee Beneficiaries to the date paid by

the Guarantor

263258\J251625.v4

1251625 v4



UI

N-12

7.2 Indemnity

The Guarantor shall indemnify the Guarantee Beneficiaries and hold them harmless

against all losses costs expenses liabilities actions suits claims or damages of any and every

kind incurred by the Guarantee Beneficiaries as result of

default by the Guarantor in the payment of any Guaranteed Obligations and

the failure by the Guarantor to comply with any of its covenants or other

obligations hereunder

Without limiting the generality of the foregoing this indemnity shall extend to

reasonable legal fees on solicitor and his own client basis including the

costs of defending and/or counterclaiming or claiming over against third

parties in respect of any action or matter and

ii any amounts payable arising out of settlement of any action entered into

between the Guarantee Beneficiaries or any of them and any other Person

with the consent of the Guarantor not to be unreasonably withheld

certificate of the Guarantee Beneficiaries as to the amount of any such loss or expense

shall be prima facie proof of the amount thereof The amount required to be paid by the

Guarantor hereunder shall be payable by the Guarantor on demand shall bear interest at the

Prime Rate plus one percent 1% per annum calculated from the date of demand for any

indemnified outlay is made by the Guarantee Beneficiaries hereunder to the date paid by the

Guarantor The provisions of and undertakings and indemnification set out in this Section shall

survive the payment and satisfaction of the Guaranteed Obligations

ARTICLE
GENERAL

8.1 Notice

Any notice communication or demand to be made or given hereunder shall be in writing

and may be made or given by personal delivery or by facsimile or other electronic means of

communication addressed as follows

To the Guarantor

GuarantorJ

do AltaGas Ltd

1700 355 4th Avenue SW
Calgary AB T2P OJ1

Attention Treasurer

Facsimile 403 508-7258

263258\J251625.v4
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To the Guarantee Beneficiaries

The Toronto-Dominion Bank as Agent

Royal Trust Tower

77 King Street West 18th Floor

Toronto Ontario

M5K 1A2

Attention Vice-President Loan Syndications Agency

Facsimile 416 982-5535

or to such other address or facsimile number as any party may from time to time notify the other

in accordance with this Section Any notice communication or demand made or given by

personal delivery during usual business hours at the place of receipt on Business Day shall be

deemed to have been given on the day of actual delivery thereof Any notice communication or

demand made or given by personal delivery after usual business hours on Business Day or by

facsimile or other electronic means of communication shall be deemed to have been given on

the first Business Day following the delivery or transmittal thereof

8.2 Governing Law and Jurisdiction

THIS GUARANTEE SHALL BE CONSTRUED AND ENFORCED
ACCORDANCE WITH AND THE RIGHTS OF THE PARTIES SHALL BE
GOVERNED BY THE LAW OF THE PROVINCE OF ALBERTA A14D THE
LAW OF CANADA APPLICABLE THEREIN

The Guarantor agrees that the courts of Alberta shall have jurisdiction to hear and

determine any suit action or proceeding and to settle any disputes which may
arise out of or in connection with the aforesaid documents and it irrevocably

submits to the non-exclusive jurisdiction of such courts without prejudice to the

rights of any Guarantee Beneficiary to take proceedings in any other jurisdictions

whether concurrently or not

8.3 Payment on Stay

If

the Borrower any Subsidiary or the Guarantor is prevented from making payment

of any of the Guaranteed Obligations when it would otherwise be required to do

so or

the Guarantee Beneficiaries are prevented from demanding payment of the

Guaranteed Obligations

in each case because of stay or other judicial proceeding or any other legal impediment all

Guaranteed Obligations or other amounts otherwise subject to demand acceleration or payment
shall nevertheless be payable by the Guarantor as provided for hereunder

263258\1251625.v4
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8.4 Prohibited Rate

In no event shall any interest or fee to be paid hereunder exceed the maximum rate

permitted by applicable law In the event any such interest rate or fee exceeds such maximum

rate such rate shall be adjusted downward to the highest rate expressed as percentage per

annum or fee that the parties could validly have agreed to by contract on the date hereof under

applicable law It is further agreed that any excess actually received by Guarantee Beneficiary

shall be credited against the Guaranteed Obligations

8.5 Assignment

The Guarantee Beneficiaries may assign or grant participation in this Guarantee

in whole or in part to any Person to whom they are entitled to assign any

Guaranteed Obligations under the Credit Agreement any other Loan Document

or any Swap Agreement as applicable

Except as permitted by the Credit Agreement the Guarantor shall not assign its

rights or obligations hereunder without the prior written consent of the Guarantee

Beneficiaries

Subject to paragraphs and this Guarantee shall enure to the benefit of and

be binding upon the Guarantor the Guarantee Beneficiaries and their respective

successors and permitted assigns

8.6 Severability

Any provision of this Guarantee which is prohibited or unenforceable in any jurisdiction

shall as to such jurisdiction be ineffective to the extent of such prohibition or unenforceability

without invalidating the remaining provisions hereof and any such prohibition or

unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in

any other jurisdiction

8.7 Whole Agreement

This Guarantee constitutes the whole and entire agreement between the parties hereto and

cancels and supersedes any prior agreements undertakings declarations commitments and

representations written or oral in respect thereof

8.8 Amendments Waivers and Consents

This Guarantee may only be amended by an agreement in writing between the Guarantor

and the Guarantee Beneficiaries which are Lenders under the Credit Agreement and provisions

hereof may be waived or matters consented to by the Guarantee Beneficiaries which are Lenders

under the Credit Agreement only if the Guarantee Beneficiaries which are Lenders under the

Credit Agreement so agree in writing Any waiver or consent by the Guarantee Beneficiaries

which are Lenders under the Credit Agreement under any provision of this Guarantee may be

given subject to any conditions thought fit by the Guarantee Beneficiaries which are Lenders

2632581251625.v4
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under the Credit Agreement Any waiver or consent shall be effective only in the specific

instance and for the purpose for which it is given

8.9 Further Assurances

Each party shall promptly cure any defect by it in the execution and delivery of

this Guarantee

The Guarantor at its expense shall promptly execute and deliver to the Guarantee

Beneficiaries upon request by the Guarantee Beneficiaries in writing all such

other and further documents agreements certificates and instruments in order to

give effect to the covenants and agreements of the Guarantor in this Guarantee

and shall make any recording file any notice or obtain any consent in connection

therewith all as may be reasonably necessary or appropriate

8.10 Time of the Essence

Time shall be of the essence of this Guarantee

8.11 Separate Action

In case of default hereunder the Guarantee Beneficiaries may maintain an action or

separate successive actions upon this Guarantee against the Guarantor whether or not the

Borrower or the applicable Subsidiary is joined therein or separate action is brought against the

Borrower such Subsidiary or any other guarantor or any judgment obtained against any of them

The Guarantee Beneficiaries rights shall not be exhausted by the exercise of any of the

Guarantee Beneficiaries rights hereunder or otherwise against the Guarantor or by any number

of successive actions until and unless all Guaranteed Obligations have been fully paid and

performed and each of the Guarantors obligations hereunder has been fully performed

8.12 Waiver and Acknowledgement

The Guarantor hereby to the extent permitted by applicable law expressly waives

notice of acceptance of this Guarantee

ii notice of the existence or creation of all or any of the Guaranteed

Obligations

iii any right to require marshalling of assets and liabilities

iv presentment notice of dishonour protest and all other notices whatsoever

except for demand for payment hereunder and

diligence in collection or protection of or realization upon all or any of the

Guaranteed Obligations or any obligation hereunder

263258\J251625.v4
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The Guarantor acknowledges the terms of the Credit Agreement the other Loan

Documents and the Swap Agreements if any and consents to and approves the

same

The Guarantor hereby acknowledges receipt of true copy of this Guarantee

Nothing herein shall create any joint or joint and several liability of the Borrower

and any of the Subsidiaries under any Loan Document or Swap Agreement except

to the extent expressly set forth therein

8.13 Release of Guarantee

This Guarantee shall be released by the Agent on behalf of Guarantee Beneficiaries if and

to the extent permitted by subsection 9.4b of the Credit Agreement

IN WITNESS WHEREOF the Guarantor has executed this Guarantee

ISUBSIDIARY GUARANTOR

By
Name
Title

By ____
Name
Title

263258\J251625.v4
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Schedule to the Credit Agreement made as of March 2009

among ALTAGAS HOLDING LIMITED PARTNERSHIP NO as

Borrower and consortium of Lenders with THE TORONTO-
DOMINION BANK as Agent

COMMITMENTS OF LENDERS

LENDER REVOLVING COMMITMENT TERM COMMITMENT

The Toronto-Dominion Bank Cdn $33000000 Cdii $22000000

Royal Bank of Canada Cdn $18000000 Cdn $12000000

The Bank of Nova Scotia Cdii $18000000 Cdii $12000000

Canadian Imperial Bank of Cdii $18000000 Cdii $12000000

Commerce

National Bank of Canada Cdii $18000000 Cdii $12000000

HSBC Bank Canada Cdii $18000000 Cdn $12000000

Canadian Western Bank Cdn $15000000 Cdn $10000000

Alberta Treasury Branches Cdn $12000000 Cdn $8000000

Cdn $150000000 Cdn $100000000
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financial growth

Net Income per Basic Unit Funds from Operations per Basic Unit

2.50 3.50

1.66 2.33

1.33 1.67 2.06 1.90 2.38 2.20 2.39 2.91 2.84 3.16

Invested Capital Debt as Percent of Total Capitalization

millions

850 60

40

15

08 04 05 06

134.3 90.2 71.5 86.1 824.8 42.6 36.0 33.4 27.4 37.8

Target Range
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Larger energy infrastructure asset base as

result of the $600 million acquisition of Taylor

NGL Limited Partnership Acquisition added

Bcf/d extraction inlet capacity 150 Mmcf/d

processing capacity and 140000 Bbls/d NGL

transport capacity

Gas business reported strong results despite

impact of five extraction plant turnarounds and

planned and unplanned downtime at some field

processing facilities

Changes to the royalty regime in Alberta and the

economic environment impacted drilling activity

and volume throughput

Strong power prices in Alberta due to low reserve

margins New summer and winter peak demand

records were set in 2008

Hedging strategy resulted in strong performance

in both gas and power Realized frac spread

was $27/Bbl compared to $21/Bbl in 2007

Realized power price was $85/MWh compared

to $69/M Wh in 2007

Reduction in future income taxes as result of

tax planning strategies
Cl

Higher interest expense due to higher debt

balances as result of Taylor acquisition

2008 key drivers
Net revenue

nhilhons

Ce fore intersegment elnnat ions

Gas

Power

Corporate

12.9

EBITDA

millions

Es eluding corporate segment

Gas

Power

Operating Income

millions

Es eluding corporate segment

Gas

Power

117.9

$476.5 million

net revenue

Invested Capital

millions

Gas

Power

Corporate

$189.4 million

operating income

$256.4 million

ebitda

142.4

$824.8 million

invested capital
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The Managements Discussion and Analysis MDA of

operations and Consolidated Financial Statements presented

herein are provided to enable readers to assess the results

of operations liquidity and capital resources of AltaGas

Income Trust AltaGas or the Trust as at and for the year

ended December 31 2008 compared to 2007 This MDA
dated March 2009 should be read in conjunction with the

accompanying audited Consolidated Financial Statements and

notes thereto of the Trust for the year ended December 31

2008

This MDA contains forward-looking statements When used

in this MDA the words may would could will

intend plan anticipate believe seek propose

estimate expect and similar expressions as they relate

to the Trust or an affiliate of the Trust are intended to identify

forward-looking statements In particular this MDA contains

forward-looking statements with respect to among others

things business objectives expected growth results of

operations performance business projects and opportunities

and financial results Specifically such forward-looking

statements are set forth under Strategy Consolidated

Outlook Gas Business Capitalizing on Opportunities

Gas Business Outlook Power Business Capitalizing

on Opportunities Power Business Outlook Capital

Projects and Corporate Outlook

These statements involve known and unknown risks

uncertainties and other factors that may cause actual results

or events to differ materially from those anticipated in such

forward-looking statements Such statements reflect the

Trusts current views with respect to future events based on

certain material factors and assumptions and are subject to

certain risks and uncertainties including without limitation

changes in market competition governmental or regulatory

developments changes in tax legislation general economic

conditions and other factors set out in the Trusts public

disclosure documents

Many factors could cause the Trusts or any of its business

segments actual results performance or achievements to

vary from those described in this MDA including without

limitation those listed above as well as the assumptions upon

which they are based proving incorrect These factors should

not be construed as exhaustive Should one or more of these

risks or uncertainties materialize or should assumptions

underlying forward-looking statements prove incorrect actual

results may vary materially from those described in this MDA
as intended planned anticipated believed sought proposed

estimated or expected and such forward-looking statements

included in this MDA herein should not be unduly relied upon

These statements speak only as of the date of this MDA The

Trust does not intend and does not assume any obligation to

update these forward-looking statements except as required

by law The forward-looking statements contained in this

MDA are expressly qualified as cautionary statements

Financial outlook information contained in this MDA about

prospective results of operations financial position or cash

flows is based on assumptions about future events including

economic conditions and proposed courses of action based

on managements assessment of the relevant information

currently available Readers are cautioned that such financial

outlook information contained in this MDA should not be

used for the purposes other for which it is disclosed herein

Additional in formation relating to AltaGas can be found on

its webs ite at www.altagas.ca The continuous disclosure

materials of the Trust including its annual MDA and

Consolidated Financial Statements Annual In formation

Form Information Circular Business Acquisition Report

and Proxy Statement material change reports and press

releases issued by the Trust are also available through the

Trusts website or directly through the SEDAR system at www

sedar.com

ALTAGAS INCOME TRUST

The material businesses of the Trust are operated by AltaGas

Ltd AltaGas Operating Partnership AltaGas Limited

Partnership and AltaGas Pipeline Partnership Taylor NGL

Limited Partnership Taylor as well as AltaGas Energy

Limited Partnership formerly known as PremStar Energy

Canada Limited Partnership ECNG Energy L.P collectively

the operating subsidiaries AltaGas Renewable Energy

Inc AREI formerly known as NovaGreenPower Inc and

AltaGas Renewable Energy GP Inc ARELP formerly known

Ct
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as GreenWing Energy Development GP Inc. The cash flow of the Trust is solely dependent on the results of the operating

subsidiaries and is predominantly derived from interest earned on loans to the operating subsidiaries and from dividends or returns

of capital from equity interests held within the Trust structure

AltaGas General Partner Inc through its Board of Directors the members of which are elected by the Trust at the direction of the

holders of the units has been delegated by the trustee of the Trust to manage or supervise the business and affairs of the Trust

AltaGas Ltd provides all management administrative and operating services to the Trust and its subsidiaries

VISION

AltaGas vision is to be leading Canadian energy infrastructure company with focus across Canada and the northern and

western United States by capitalizing on its solid underlying business operational expertise and financial strength To achieve

its vision AltaGas focuses on increasing the value and profitability of its existing assets and growing and diversifying through

development and acquisition of gas and power infrastructure

OVERVIEW OF THE BUSINESS

AltaGas is natural gas and power infrastructure business with physical links along the energy value chain AltaGas has significant

operating experience that has delivered strong track record of efficiency reliability and profitability of its assets AltaGas also

has knowledge of the markets it serves and the financial discipline required to create long-term value for its investors AltaGas

is focused on maximizing the profitability and long-term value of its current assets and growing its energy infrastructure business

through the acquisition and development of assets and by providing services that are linked to its existing business

The gas business is composed of gathering and processing assets which include natural gas gathering pipelines and processing

facilities The gathering systems move natural gas from producing wells to processing facilities and the processing facilities

remove impurities and certain hydrocarbon components from natural gas in addition to compressing the gas to meet downstream

pipelines operating specifications for transportation The processing assets also include ethane and natural gas liquids NGL

extraction and field fractionation facilities Extraction plants straddle major natural gas transmission pipelines and reprocess

the natural gas to extract and recover ethane and NGLs The Trust has 1.6 Bcf/d extraction processing capacity and 1.2 Bcf/d

raw gas processing capacity The gas business also includes natural gas and NGL transmission pipelines Transmission pipelines

deliver natural gas and NGLs to distribution systems end-users or other downstream pipelines Another key component of the

gas business is the ability to use AltaGas market knowledge and expertise to optimize assets to create value AltaGas provides

energy consulting and supply management services to non-residential end-users buys and resells energy gas transportation and

storage and markets gas for producers to further enhance value by optimizing the infrastructure that forms much of the value

chain

The power business consists of 353 MW of coal-fired base-load generation acquired under power purchase arrangements PPAs

The PPA5 are owned through 50 percent ownership interest in the Sundance PPA5 giving AltaGas the rights to Sundance

power output and ancillary services until December 31 2020 The Sundance plant is located 70 km west of Edmonton Alberta

AltaGas power generation portfolio also includes the Bear Mountain Wind Park near Dawson Creek British Columbia which will

have capacity of 102 MW and is currently under construction and expected to be in service in November 2009 39MW of gas-

fired power peaking capacity of which 25 MW was acquired under capital lease as well as 25 percent interest in 7-MW

run-of-river hydroelectric generation facility In 2008 the Trust made number of acquisitions adding eight run-of-river projects

in B.C and various wind projects in Canada and the United States AltaGas currently has combined potential of approximately

1900 MW in renewable energy development projects

ALTAGAS STRATEGY

The Trust is pure play energy infrastructure business that provides services along the energy value chain through gathering

processing transporting storage and marketing of natural gas and NGLs and the generation and sale of electricity The sound

long-term supply and demand fundamentals for gas and power form the foundation for AltaGas strategy



The Trusts strategy is to increase unitholder value through the delivery of sustainable and increasing earnings and cash flow

from its existing assets as well as from the growth and diversification of its business through acquisition and construction of

new natural gas and power infrastructure assets with long economic lives Investments are diversified in terms of revenue source

contractual terms exposure to industry cycles and location The Trust expects the growth in its business to be evenly split

between gas and power over the long-term through investments in Canada and the northern and western United States The Trust

has strong track record of employing its operational expertise energy market knowledge and financial discipline and strength

to deliver sustainable returns to its investors

By positioning the Trusts assets and services strategically along the energy value chain AltaGas links energy production to

energy users AltaGas pursues opportunities that offer strong financial returns and growth potential identifies evaluates and

targets opportunities that are accretive to earnings and cash flow and that provide the appropriate balance between risk and

return

2008 HIGHLGl1TS

AltaGas

Completed the acquisition of Taylor on January 10 2008 for the aggregate purchase price of approximately $600 million

The Taylor acquisition resulted in significant increase in AltaGas gas infrastructure assets

Acquired wind and hydroelectric projects under development One acquisition was purchased through the issuance of

special warrants while all others were cash purchases AltaGas purchased approximately 1000 MW of wind and run-of-

river development projects for total of $55 million in cash and special warrants

Completed approximately $50 million in projects to increase volumes and boost efficiency at its Harmattan Complex

During 2008 the Complex increased natural gas processing throughput by 30 to 40 Mmcf/d and increased NGL volumes

processed and therefore ethane extraction volumes by 1100 to 1400 Bbls/d

Completed an equity offering of 3825000 Trust units at price of $26.20 per Trust unit The underwriters exercised

their over-allotment option in full acquiring an additional 573750 Trust units at price of $26.20 per Trust unit The total

offering of 4397750 Trust units generated net proceeds of $110 million

Completed the installation of the tower foundations for the 102-MW Bear Mountain Wind Park The project remains on

schedule to be in operation by November 2009 at cost of approximately $200 million

Started construction of the Sarnia Storage Pool It remains on budget and is expected to be operational by July 2009

Generated net income of $163.6 million $2.38 per unit compared to $108.8 million $1.90 per unit in 2007

Reported EBITDA1 of $256.4 million $3.73 per unit up from $173.7 million $3.03 per unit in 2007

Generated cash from operations of $205.4 million $2.99 per unit in 2008 compared to $183.3 million $3.19 per unit

in 2007

Generated funds from operations1t1 of $217.1 million $3.16 per unit compared to $162.9 million $2.84 per unit in 2007

and

Increased monthly distributions by percent from $0.175 to $O.180 beginning with the September 2008 distribution

Includes financial measures not included under Canadian generally accepted accounting principles Please see discussion in Non-GAAP Financial Measures

CONSOLIDATED OUTLOOK

AltaGas is well positioned to deliver another year of strong results in 2009 despite challenging economic environment The

majority of the Trusts earnings are underpinned by long-term fee-for-service cost-of-service or minimum volume commitment

contracts To the extent that the Trust is exposed to frac spreads and power prices in Alberta the Trust has disciplined

hedging strategy which mitigates the impact of frac spread and power price volatility The diversified suite of assets contributes

to earnings stability as the impact of commodity price exposures in the gas and power businesses often offset each other In

the gas business results are expected to be flat in 2009 compared to 2008 as lower frac spreads are offset by the earnings and



cash flow contribution from the 2008 and 2009 capital projects as well as fewer turnarounds and increased plant reliability The

power business results are expected to be lower based on the current forward spot price for power Average power demand in

Aloerta is expected to remain relatively flat in 2009 although ri 2008 new sumirier and winter peak dornand reuords wert set

despite relatively flat demand growth for that period Lower power prices in Alberta will be partially offset by the contribution from

the new peaking plants which came on line in late 2008 and the Bear Mountain Wind Park which is expected to be in service in

November 2009

The Trust is also well positioned to take advantage of growth oppoi tunities as they arise The $100 million equity issuance which

closed on February 10 2009 reduced the Trusts debt to4otal capitalization from 37.8 percent as at December 31 2008 to 32

percent on proforma basis In February 2009 the Trust secured commitments for new $250 million revolving and term credit

facility to replace the Trusts $250 million credit facility that was scheduled to mature in September 2009 The new facility

matures in ugust 2010 The stronger balance sheet and increased liquidity and flexibility provde the Trust with the ability to

capitalize on growth opportunities to enhance returns to unitholders at time when other market participants may he capitr

constrained AltaGas expects to term-out portion of its bank credit facilities in 2009 to further improve its financial liquidity

and flexibility

The Trusts gas business consists of gas and NGL processing and transportation infrastructure as well as gas marketing and

optimization offerings to enhance value along the energy value chain AltaGas management believes that North Americas natural

gas producirg regions will continue to require significant investment in drilling gathering and processing assets to support the

levels of production needed to meet long-term demand for natural gas

-t
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Capital izing on Opportunities

AltaGas pursues opportunities in its gas business to enhance long-term unitholder value The Trusts objectives are to

Increase throughput and utilization of existing facilities

Acquire and develop new gas infrastructure assets to meet customer demand

Increase returns and mitigate volume risk by directly recovering operating costs from customers

Enter into commercial arrangements that have long-term fixed-fee or cost-of-service components

Enhance operational efficiencies and returns through consolidation of facilities plant upgrades and integration with other

business segments

Manage costs and improve reliability and efficiencies and

Create new service offerings and build on national brand development in its energy services business

The Trusts gas business provides safe and reliable gathering processing extraction transportation and ancillary services to its

customers The strategic focus is on increasing profitability of the existing infrastructure increasing market share and redeploying

assets to capitalize on increased exploration and drilling activities as well as increasing long-term fixed-fee or cost-of-service

contracts While the Western Canada Sedimentary Basin WCSB is considered to be maturing basin AltaGas remains confident

that the long-term demand for natural gas will result in return to strong natural gas prices and improvements in exploration

drilling and completion technology and hence the long-term viability of the WCSB The emergence of unconventional gas plays

in the WCSB such as the Montney and Horn River as well as continued drilling
in the Alberta Deep Basin provides the basis for

this outlook

The Taylor acquisition is an example of AltaGas strategy at work The assets are low-risk long-life energy infrastructure that are

underpinned by long-term contracts that provide stable and predictable cash flows With the acquisition AltaGas infrastructure

touches more than Bcf/d of natural gas The Trust has interests in six extraction facilities serving the WCSB and operates

four of them The contribution from the extraction business increased significantly in 2008 thereby diversifying revenue sources

within the WCSB Approximately 12 percent of total extraction volumes are exposed to commodity price fluctuations although

contractual arrangements allow the Trust to limit downside risk and shut-in production when extraction margins or frac spreads

are low In addition the Trust has hedged an appropriate portion of the exposed extraction volumes to reduce earnings volatility

Growth opportunities in the Trusts gas business are expected to arise from plant modIfications to increase product recoveries

or overall throughput at facilities by Increasing interests in existing plants acquiring facilities or through construction of new

facilities in emerging or growing supply regions

The Trust has significantly increased its extraction assets The natural gas supply to the Joffre and Edmonton extraction plants

depends on natural gas demand pull from central Albertas petrochemical industry residential and other commercial usage The

Empress Extraction plants rely on the supply of natural gas from natural gas export volumes while the Younger extraction plant

is supplied from the robust natural gas producing region of northeast British Columbia The Harmattan Complex is significant

service provider in its west central Alberta capture area Many other facilities In the Harmattan area are currently underutilized

providing AltaGas with opportunities to consolidate and optimize asset utilization and increase profitability The Harmattan Co

Stream Project is also expected to increase processing capability at the plant Overall the diverse nature of Its extraction

infrastructure should provide ongoing opportunities for AltaGas to Increase throughput utilization and profitability

The main value drivers in the transmission business are the fees earned which are based on contracted volumes and transmission

capacity to serve new and expanding customer requirements for shipping gas to market Due to the integrated nature of AltaGas

businesses transmission services are often offered in combination with AltaGas gathering and processing natural gas marketing

and extraction services AltaGas works with customers to create transmission solutions In areas where pipeline capacity is

required to meet producer and market demands
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The Field Gathering and Processing FGP segment includes network of approximately 6500 km of gathering lines substantial

processing capacity with expansion potential and access to downstream transportation pipelines that offer customers diverse

marketing opportunities Most of the compression and processing units are skid mounted This allows AltaGas to relocate units

quickly and cost effectively to respond to the changing processing needs of its customers New area development is typically

initiated from the drilling programs of AltaGas existing and expanding customer base

AltaGas may also see increased opportunities to acquire or build gathering and processing infrastructure from or on behalf of

producers wishing to redeploy capital to exploration and production activities rather than dedicating to non-core activities such

as processing There are also opportunities to expand volumes by tying in new wells and building or purchasing adjoining facilities

and systems to create larger franchise areas to capture operating synergies Based on its existing infrastructure the Trust

expects to capitalize on growing natural gas production in northeast B.C as well as unconventional sources of gas such as shale

and coal bed methane

The Energy Services segment of the Trusts gas business provides gas control and gas supply contracting services to the gas and

power businesses AltaGas pursues additional opportunities to enhance the value of its infrastructure through support services

ancillary to its businesses These include opportunities to increase margins earned in transmission maintain the cost effective

flow of gas through extraction plants and increase services provided to producers Another objective within this area is to share

gas and electricity market knowledge across all business segments and enhance the energy value chain to more effectively serve

customers across Canada

Gas Business Outlook

In 2009 the gas business is expected to deliver another year of strong results similar to 2008 Weakness in frac spreads and lower

producer activity are expected to be offset by the contribution from capital expenditures at the Harmattan Complex the Ethylene

Delivery System EDS upgrade the Sarnia Storage project the expansion of the Pouce Coupe facility as well as opportunities

to consolidate plants and grow volume throughput in areas that are experiencing drilling activity In 2009 there Is one planned

turnaround in the FGP segment expected to cost approximately $1 million compared to 2008 plant turnarounds in both FGP and

extraction which cost approximately $5 million NGL production at Younger is expected to grow as result of increased producer

activity in the area The gas business is also expected to benefit from initiatives such as the Bantry acid gas injection project and

initiatives at the Harmattan Complex and Rainbow Lake facility which are expected to improve reliability and efficiency

Gas Business Risk Management

AltaGas gas infrastructure assets process and transport natural gas and NGL produced in the WCSB Utilization of these facilities

is dependent on number of factors including natural gas supply and demand the ability of natural gas producers to deliver natural

gas to the various pipeline systems and processing facilities the long-term price of natural gas the level of demand for ethane and

NGL and the regulatory environment for NGL market participants The extraction business is influenced by natural gas composition

and the difference between the value of the ethane propane butane and pentanes-plus as separate marketable commodities

versus their value in heat content basis within the natural gas stream

In the energy management business AltaGas competes with other consulting firms In the gas services business AltaGas

competitors range from single-person operations to large marketing and aggregation companies The most significant risks in the

Energy Services segment are counterparty and commodity price risk The credit-intensive nature of this business requires balance

sheet support to enable the execution of fixed-price natural gas purchase and sale agreements
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AltaGas manages its exposure to financial risk in the gas business using the strategies outlined in the following table

Contract provisions underpin capital In 200830 percent of extraction

commitments ethane production sold under long-term

Long-term contracts Independent Of
cost-of-service contracts

throughput such as take-or-pay area 99 percent of net revenue from

of mutual lnterest geographic transmission contracts are cost-of-

franchise with economic out service take-or-pay or fixed-fee

New field gathering and processing

facIlities and expansions underpinned

by take-or-pay contracts

Increase market share by expanding Completed the integration of the Taylor

existing facilities or acquirIng or assets which added the Harmettan

constructing new facilities Complex the Younger Plant the

remaining ownership in the Joffre

Extraction Plant two NGL transmission

pipelines and the RET facility

Completed Hermattan project

increasing volumes processed by

approximately 30 to 40 Mmcf/d and

significantly expanding Harmattan

Catchment area

Signed contract to expand Pouce

Coupe facility to serve growing

production in Northeast B.C Currently

In regulatory approval process

increase geographical and customer Approximately 250 customers with

diversity to reduce exposure to no customer representing more than

individuet customer or area of the percent of FGP net revenue

WCSB during 2008

Strategically locate facilities to provide Top 10 FGP customers represented

secure access to gas supply 10 percent of consolidated net

revenues In 2006

76 FGP facilities In 30 operatIng

areas in three provInces within the

WCSB

interest in six of Canadas 10 NGL

extraction facIlities

Collaborate with other AitaGas Empress extraction facilIties

segments to IhefeaSe vo1umes through rnaintsined high capacity utilization

the axUaaii1adilftIae tiwough gas contracted by gas Services

bualnesL

STRATEGIES AND ORGANIZATIONAL

RISKS CAPABILITY TO MITIGATE RISKS INDICATORS AND ACHIEVEMENTS
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STRATEGIES AND ORGANIZATIONAL

RISKS CAPABILITY TO MITIGATE RISKS INDICATORS AND ACHIEVEMENTS

increasing operating costs Acquire large working Interests to SIgnificant portions of contracts

control and optimize operations and provide for recovery of operating costs

maximize efficIencies 53 percent of FGPs operating costs

Contractual provisions provide for were recovered directly from customers

recovery of operating costs In 2008 and 50 percent of Extraction

and Transmission ET operating

costs were recovered through contract

provisions In 2008

Operate 73 of 76 FGP facilities

Operate all transmission assets

Operate four of six extraction facilities

Average FGP working Interest of

92 percent and average ET working

interest of 82 percent

Maintenance management and field

purchasing programs ensure tight cost

controls and equipment reliability

Commodity price fluctuation Contracting terms processing and Less than 13 percent of total

transportation fees Independent extraction production was exposed to

commodity prices through fee-for- free spreads in 2008

service take-or-pay fixed-fee or cost- Most ethane production sold under

of-service provisions
long-term Cost-of-service or fee-for-

Employ hedging practices to reduce service contracts

exposure to frac spread volatility and
60 percent of NGL production under

lock-in margins when the opportunity
long-term fixed-fee arrangements

arises to Increase profitability and

reduce earnings volatiiity
The transmission business Is not

directly affected by commodity price

Commodity Risk Policy prohibits
fluctuations

transactions for speculative purposes

Hedged 60 percent of volumes exposed
Have strong systems and processes for

to frac spread for 2008 and 2009 and

monitoring and reporting complIance 15 percent for 2010
with Commodity Risk Policy

NGL is reinjected or extraction

In-depth knowledge of transportation
operations are reduced or suspended

systems natural gas and NGL markets when uneconomical to produce

Majority of FGP contracts are

volumetric service fee structures

based on rate per Mcf of throughput

reducing direct commodity price risk

compared to percentage-of-price

arrangement

All gas service transactions are back-

to-back with locked-in margins

In majority of energy management

business AltaGas acts as agent taking

no direct commodity price risk

CD



STRATEGIES AND ORGANIZATIONAL

RISKS CAPABILITY TO MITIGATE RISKS INDICATORS AND ACHIEVEMENTS

strong credit policies OVer 250 GP cuatonra wltl no

Continuous review of counterperty
Customer represefltlng more thpn

credit percent of FGP net revenue

Establish credit thresholds using
diJdfl 2008

conservative credit
No new allowance required for

ET customers
Closely monitor exposures and impact

of price shocks qity Maionty of exposures are to

lnvestment.grade counterparties
Build diverse customer and supplier

In energy management business

customers are aggregated Into groups
Base business model In energy

with joint and several liability for

management on agency arrangements
peyment of fees

whereby counterperty credit risk for

commodity Is between the supplier and
Energy Services customer

represented more than percent of

consolidated revenues durIng 2008
Active accounts receivable monItoring

end collections processes in place
in 2008 AltaGas added customers In

key sectors nationwide
Credit mltigants Included In gas

processing cts AltaGas purchases natural gas from

wide arrey of lnvestment.grede

suppliers

No additional allowance for doubtful

accounts was required In 2008

Liened gas of processing customers

to collect accounts receivable in

accordance with contractual terms

Construction risk Major projects group manages and Practiced effective procurement

monitors significant construction policies and procedures and vendor

projects selection resulting in few overruns

Strong project control and management
in 2008

framework Fixed price quotes for most major

equipment components

Redeploying equipment from

underutilized plant

CGZ Maintain active corporate and Held several events to Inform and

raguiatory aflalrs department educate the communitIes in which

AltaGas is construct and developing

projects

Rsgutiwy risk Regulatory and commercial personnel AltaGas continued active participation

monitor and react to regulatory issues in industry committees and regulatory

Proactive government relations group
forums In 2008

dali Strong safety and environmental Perform annual third$erty safety

management sstems which AitaGas and environmental audits to

conthiually strives to improve ensure continued compliance and

imprcwement Audits resulted In

AlteGes maintaining its Certification

of Recognition from Alberta Human

Resources and Employment

Participated in Industry programs

Including the annual Safety Stand

Down



The power business consists primarily of AltaGas 50 percent ownership of the Sundance PPAs The PPAs entitle the Trust to tho

output from the 353 MW coahfired baseload Sundance plant The Trusts current hedging strategy and operating strdtegy for

its 39 MW of gas4ired peaking plants balance financial and operating risk related to the PPAs The gasfirod peaking plants also

provide revenue from the sale of energy and ancillary services The Trusts strategy is to maximize the profitability of the existing

power assets and to grow its power generation infrastructure and operational capability with focus on renewable energy
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The supply and demand fundamentals supporting the power business remain favourable in North America AltaGas expects

these fundamentals will continue to support strong power prices especially in Alberta where the Trust is most exposed to power

prices This could increase the profitability of AltaGas power business allowing AltaGas to earn higher revenues from the sale

of power and ancillary services The expectation of continued strong power prices is supported by the tight electricity reserve

margin in Alberta as transmission constraints are delaying the addition of new generation facilities However power prices may

be impacted by slowing economic growth in Alberta In January 2009 the Alberta Electric System Operator AESO published

report titled Future Demand and Energy Outlook 2008-2028 which projected provincial demand growing at an average

annual rate of 3.5 percent over the next 20 years Average power demand in Alberta is expected to remain relatively fiat in 2009

although in 2008 new summer and winter peak demand records were set despite relatively flat demand growth for that period

The current economic climate is making investment in new generation projects challenging and AltaGas expects delays or

cancellations of many of the projects that have been announced over the past few years that had not already secured financing

prior to the economic downturn Given the demand and supply forecasts AltaGas expects reserve margins to remain around

10 percent until 2011 at which time it may increase to about 15 percent Based on broker reports published February 18

2009 the forward curve for power prices has remained relatively strong in the mid-$70/MWh range through 2014 As at

December 31 2008 90 percent of AltaGas generation capacity was low-cost base-load coal fired generation which is expected

to produce stable future earnings in this market environment

Power generation development and ownership opportunities are likely to arise as function of the growing North American

demand for cleaner energy sources such as natural gas hydro and wind The planned decommissioning of thermal plants in Ontario

and beginning in 2010 in Alberta may present additional growth opportunities through the development and ownership of new

clean power generation capacity The Trust is currently building the 102-Mw Bear Mountain wind Park near Dawson Creek British

Columbia which is on schedule to be in service in November 2009 The Trust also has approximately 1900 Mw of renewable

power under development The renewable power portfolio consists of 1500Mw of wind power 500 MW in Canada and 1000 MW

in the northern and western United States The hydroelectric portfolio under development consists of approximately 400 MW in

British Columbia of which approximately 275 MW were bid into BC Hydros Clean Call for Power in November 2008

AltaGas strategy is to grow its energy infrastructure to offset the cash flow decline expected on December 31 2020 when the

Sundance PPAs expire

Power Business Outlook

In 2009 almost two-thirds of the power delivered to the Alberta Power Pool from the Sundance plant is hedged at $76/MWh

similar to hedge prices in 2008 Current lower spot prices in the mid-$7O range are expected to result in lower earnings on

the unhedged volumes and management believes that the average power demand in Alberta will be relatively flat in 2009 The

power business is also expected to incur higher costs as work progresses on developing its portfolio of renewable projects The

increased peaking capacity installed in late 2008 and the Bear Mountain Wind Park expected to be in service in November 2009

are expected to partially offset the lower earnings in the power business assuming spot prices realized In 2009 are reflective of

the current forward curve Even with the lower spot prices AltaGas expects the power business to have its second best year of

financial performance

RIsk Management

The main risks faced in the power business are power prices the cost of power the volume of power generated counterparty

risk and regulatory risks related to the deregulation of power market regulation and environmental legislation Power results are

generally driven by volumes of power generated hedge prices spot power prices and the cost of power and transmission Power

prices are impacted by fluctuations in supply and demand as consequence of weather customer uŒage economic activity and

economic growth The cost of power is driven by operating costs changes in transmission rates and power available for sale mainly

due to outage and force majeure events AltaGas mitigates these risks through the strategies outlined in the following table
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STRATEGIES AND ORGANIZATIONAL

RISKS CAPABILITY TO MITIGATE RISKS INDICATORS AND ACHIEVEMENTS

Power pttce voatty DisciplIned helng strategy with Financial hedge contracts generally

hedge targets ópproved by the Board of have terms ranging from one to 36

Okectors. months

Monitor hedge tr5nsactlons through Average sales price received In 2008

Risk Management Committee was $84.51/MWh compared to

In-depth Alberta power market average monthly Pool price range of

knowledge end experience
$64.51/MWh to $135.95/MWh

Hedge own electrical
Supplied approximately 14 MW for own

requlremers
use

Own and operate gaMred peakng
Supplied approximately 60 MW to

capacity to backstop PPAs and sell
Alberta power retell customers under

energy and ancillary services
one to five-year contracts

PeakIng plants contributed $7.0 million

to net revenue In 2008 through sales of

ancillary services and energy

Iume of power generation PPAs include specified target The operator of the Sundance plant is

availability levels obligated to provide AltaGas financial

Diversification of fuel sources and
compensation for shortfalls below

geography
the specified target availability level

which was 86 percent of rated capacity

Hedging strategy to balance price and
in 2008 Payment is based on the

operating risk
difference between actual and target

Reciprocal backstopping agreements availability multiplied by the 30-day

with another generator to Supply power rolling average power price RAPP
at fixed price during force maieure 39 MW of gas-fired generation provided

events
partial operational backstopping to the

Sundance PPAs

Wind and hydro power projects under

development

Power delivered from total of 33

Independent generation sources

Ct Otjcw.r Hedge power coats Cost of power from the coal-fired

Avoid commolitly price ecpoeure
generation based on PPA Indices not

electricity

market price of coal

Modest decrease In cost of power from

Sundance PPAs in 2008
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STRATEGIES AND ORGANIZATIONAL

RISKS CAPABILITY TO MITIGATE RISKS INDICATORS AND ACHIEVEMENTS

Counterparty risk Strong credit policies All relevant policies and processes

Continuous review of counterparty
were maintained In 2008

credit All financial hedge counterpertles are

Establish credit thresholds using
Investnnt-Vade

conservative credit metrics No counterperty defaults In 2008

Closely monitor exposures and Impact Alberta retail credit risk has little

of price shocks on liquidity Impact on hedge portfolio on an

Individual basis If there Is default

AltaGas can sell the power on the spot

market

Construction risk Major Projects group manages and Executed EPC contract with Enercon

monitors significant construction for delivery and installation of the Bear

projects Mountain Wind Park turbines

Strong project control and management 95 percent of Bear Mountain Wind Park

framework costs completed or committed through

fixed quotes

Community support Active corporate and regulatory affairs Held several events to Inform and

departments educate the communIties in which

AltaGas Is constructIng and developing

prcects

Regulatory risk Appropriate resources deployed on AltaGas Sundance PPAs have

regulatory Issues provisions for financial relief In the

Build risk-mitigation into contracts
event that policies and regulations

where possible
render PPAs uneconomic

AltaGas personnel participate

In Industry policy and oversight

committees

Environment and safety risk Strong safety and environmental Bantry and Parkiend gas-fired peaking

management systems which AltaGas plants compress natural gas to drive

continually strives to Improve the peaking plant strter motors

Focus on mItigating the Impact of the
The compressed gas is then captured

Specified Gas Emitters Regulation
and cycled through the peaking

SGER plants rather than vented into the

environment

etsand

reditsf

Alt gfacliil

Possible offset of SGER costs through

higher Alberta Power Pool prices

fl



CONSOLIDATED RESULTS

Years ended December 31

millions
2008 2007 2006

Revenue 1816.8 1428.4 1362.6

Unrealized gains on risk management 11.0 1.1

Net revenue 476.5 324.0 318.9

EBITDA 256.4 173.7 173.1

EBITDA before unrealized gains on risk management 245.4 172.6 173.1

Operating income1 189.4 126.6 126.7

Net income 163.6 108.8 114.5

Net income before tax-adjusted unrealized gains on risk management1 158.0 109.3 114.5

Net income before tax1 162.0 114.7 113.4

Total assets 2163.6 1172.7 1109.6

Total long-term liabilities 857.5 313.5 340.5

Net additions of capital assets 808.0 21.8 70.5

Distributions declared23 147.1 118.6 110.8

Cash flows

Cash from operations 205.4 183.3 146.9

Funds from operations1 217.1 162.9 161.7

per unit excer as noted

EBITDA 3.73 3.03 3.12

EBITDA before unrealized gains on risk management1 3.57 3.01 3.12

Net income 2.38 1.90 2.06

Net income per diluted unit 2.36 1.89 2.06

Net income before tax-adjusted unrealized gains on risk managementl 2.30 1.90 2.06

Net income before tax1 2.35 2.00 2.04

Distributions declared23 2.125 2.065 1.995

Cash flows

Cash from operations 2.99 3.19 2.65

Funds from operatIons 3.16 2.84 2.91

Units outstanding millions

Weighted average number of units outstanding for the year basic 68.8 57.4 55.5

Weighted average number of units outstanding for the year diluted 69.7 57.4 55.5

End of year 71.9 58.1 56.4

Non-GAAP financial measure See discussion in the Non-GAAP Financial Measures section of this MDA
DistributIons declared of $0 .1 80 per unit commencing August 2008 $0.1 75 per unit per month from August 2007 to July2008 From August 2006 to July 2007 distribution

of $0.17 p.r unit per month were declared From March 2006 to July 2006 distrIbutions of $0.165 per unit per month were declared From August 2005 to February 2006

distributions of $0.16 pr unit per month were declared

Excludes share diet Ibutlon of AltaGas Utility Group Inc shares In September2007 providing an additional non-cash distribution of $0.076 per unit

2008 CONSOUDATED FINANCIAL REVIEW

Financial results for 2008 reflect the strong operating performance of AltaGas energy infrastructure assets In 2008 the Trust

increased Its assets by approximately $600 million as result of the Taylor acquisition The Trust also completed approximately

$50 million of growth and enhancement initiatives in late 2008 at the Harmattan Complex Net income increased by 50 percent

year-over-year The gas and power businesses each reported year-over-year operating income increases of 75 percent and

percent respectively The gas business reported strong results despite turnarounds at five extraction facilities in 2008 which

resulted in lost revenues of $3.7 million and operating costs of $4.3 million and major turnaround at one field processing facility

whIch resulted in $1.0 million in lower operating income The power business reported strong results due to higher power prices
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received on both spot and hedged sales as well as higher contributions from the gas-fired peaking plants The Trust recorded

higher interest costs mainly due to the increased debt balances as result of the Taylor acquisition and lower taxes primarily as

result of changes within the Trusts legal structure

Net income in 2008 was $163.6 million $2.38 per unit basic compared to $108.8 million $1.90 per unit basic in 2007

Excluding $13.8 million reduction in future tax liability related to changes in the Trust structure and $5.6 million after-tax gain

on risk management contracts net income was $144.2 million $2.10 per unit basic Excluding the Specified Investment Flow-

Through SIFT tax of $5.4 million and $6.1 million non-cash tax benefit due to the reduced federal tax rates recorded in 2007

net income in 2007 was $108.1 million $1.88 per unit basic

Operating income across all segments increased by 50 percent to $189.4 million in 2008 compared to $126.6 million in 2007

Operating income from the gas business was $103.6 million in 2008 compared to $59.3 million in 2007 In the power business

operating income was $117.9 million in 2008 compared to $94.6 million in 2007 In 2008 operating income from the gas and

power businesses was 47 percent and 53 percent respectively of total business operating income compared to 39 percent and

61 percent respectively for 2007 The improved balance between the gas and power businesses reflects the impact of the Trusts

strategy to have more balanced portfolio of assets

In the gas business operating income increased mainly due to the larger energy infrastructure asset base as result of the Taylor

acquisition higher rates and other revenues in FGP and higher frac spreads partially offset by lower throughput due to declines

planned and unplanned downtime in certain FGP areas and lower volumes processed at the extraction plants owned prior to

January 2008 The gas business reported strong results despite the approximately $10 million Impact of five extraction plant

turnarounds planned and unplanned downtime at some field processing facilities and fire at the Harmattan Complex

In the power business operating income increased due to higher average power prices higher contributions from the peaking

plants deferral account settlement from the AESO and gain on the sale of one of the Trusts power development projects

partially offset by more favourable RAPP in 2007 higher transmission costs and higher environmental compliance costs

The operating loss in the corporate segment increased primarily due to higher costs to support the growth of the Trust general

cost escalations and lower investment income partially offset by the unrealized gain reported on risk management contracts

Consolidated net revenue for 2008 was $476.5 million compared to $324.0 million in 2007 In the gas business net revenue
Co

increased due to additional extraction processing and transmission facilities higher operating cost recoveries higher rates

and other revenues in FGP and higher frac spreads These increases were partially offset by lower throughput in certain FGP
00

areas the sale of non-core assets in mid-2007 lower fixed-price gas and transport sales and lower volumes processed at the

extraction plants owned prior to the acquisition of the Taylor extraction facilities In the power business net revenue increased

due to higher average price received on the sale of power higher contributions from the peaking plants deferral account

settlement from the AESO and the gain on sale of power development project partially offset by higher RAPP in 2007 and

higher transmission and environmental compliance costs

Operating and administrative expense for 2008 was $220.1 million compared to $150.3 million in 2007 The increase was due

to costs related to new facilities turnaround costs and higher compensation and administrative costs Operating costs included

approximately $8.0 million related to turnaround costs incurred during the year Approximately 36 percent were recovered

Administrative costs included approximately $2.0 million in non-recurring technology costs

Amortization expense for 2008 was $67.0 million compared to $47.1 million in 2007 The increase was primarily due to new and

expanded facilities in the gas business partially offset by the disposition of non-core assets in second quarter of 2007
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Interest expense in 2008 was $27.4 million compared to $11.9 million in 2007 The increase was primarily due to higher average

debt balances of $581.0 million in 2008 compared to $234.9 million in 2007 The average borrowing rate for 2008 was 5.3

percent which was consistent with 2007

Income tax recovery for 2008 was $1.6 million compared to income tax expense of $5.9 million in 2007 Income tax expense

was lower as result of certain tax planning initiatives undertaken by management in 2008 The income tax expense was lower

by $11.8 million as result of applying lower tax rate to the future income tax liability that arose from changes in the legal

entity structure of the Trust This internal reorganization had the added benefit of reducing income tax expense by $13.3 million

through use of higher intercompany interest offset by income taxes of $12.0 million due to higher operating income The lower

2008 income tax expense was partially offset by $2.3 million in current taxes from the sale of power project $1.7 million due

to higher mark-to-market gains on risk management contracts and $1.5 million due to an adjustment for the estimated tax asset

basis of the Trust For comparative purposes the enactment of the SIFT tax during 2007 increased income tax expense by $5.3

million Later in the same year income tax expense was reduced by $5.4 million due to the federal income tax rate reductions

2007 CONSOUDATED FINANCIAL REVIEW

Net income in 2007 was $108.8 million compared to $114.5 million in 2006 Excluding the SIFT tax of $5.4 million recorded in

2007 the $6.1 million non-cash tax benefit due to the reduced federal tax rates recorded in fourth quarter 2007 and the non-cash

tax benefit of $6.6 million due to tax rate reductions recorded in 2006 net income for the year ended December 31 2007 was

in line with 2006 Adjusting for these one-time tax items net income was $108.1 million in 2007 compared to $107.9 million in

2006 Net income increased mainly due to higher power prices received on hedged sales and lower costs in the power generation

segment new facilities and higher rates in the FGP segment higher extraction volumes exposed to frac spreads higher frac

spreads one-time gain from the sale of oil and gas production assets and lower interest expense These increases were offset

by lower revenues from lower unhedged sales due to lower Alberta spot power prices lower throughput in the FGP segment

the expiration of the Genesee power contract higher operating and administrative costs lower earnings in the Energy Services

segment and one-time charge related to non-recoverable costs incurred on development project

Consolidated net revenue for 2007 was $324.0 million compared to $318.9 million in 2006 The increase was due to higher hedge

prices and lower costs in the power generation segment new facilities and higher rates in the FGP segment higher frac spread

exposed volumes and higher frac spreads and one-time gain on the sale of oil and natural gas production assets The increases

were partially offset by the expiration of the Genesee power contract lower throughput in the FGP segment lower contribution

from the oil and gas assets sold in May 2007 and decreased earnings in the Energy Services segment

Operating and administrative expense for 2007 was $150.3 million compared to $145.8 million in 2006 The increase was due

to additional costs related to new facilities higher compensation and administrative costs and one-time charge related to non

recoverable costs incurred on development project

Amortization expense for 2007 was $47.1 million compared to $46.4 million in 2006 The increase was primarily due to new and

expanded facilities in the FGP segment partially offset by the sale of oil and natural gas production assets and the one-time

write-down of $0.6 million of goodwill on non-core investment in 2006

Interest expense in 2007 was $11.9 million compared to $13.3 million in 2006 The decrease was primarily due to lower

average debt of $234.9 million compared to $274.1 million in 2006 partially offset by slightly higher borrowing rates The average

borrowing rate in 2007 was 5.3 percent compared to 4.9 percent in 2006

Income tax expense for 2007 was $5.9 million compared to an income tax recovery of $1.1 million in 2006 The increase was

mainly due to the non-cash charge of $5.4 million to record future income tax liabilities for differences between the accounting

and tax basis of AltaGas assets and liabilities as result of the SIFT tax the $6.6 million non-cash tax benefit recorded in
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2006 due to Alberta and federal income tax rate reductions and $1.6 million tax impact on unrealized gains related to risk

management assets and liabilities These increases were partially offset by the difference between the $6.1 million non-cash tax

benefit due to the federal rate reductions enacted in late 2007 and the future income tax recovery of $0.6 million from the sale

of oil and natural gas production assets

GLOBAL MARKET CONDITIONS

Global financial markets have recently experienced severe turmoil however AltaGas financial position and ability to generate

cash in the short and long-terms from its operations remain strong The Trust also has good access to capital markets In February

2009 the Trust issued trust units for gross proceeds of approximately $100 million and secured commitments for new $250

million revolving and term credit facility AltaGas access to capital markets was also demonstrated with its 2008 funding program

which consisted of trust unit issue valued at approximately $115 million in June 2008 and $250 million credit facility in March

2008 which will be replaced with the new facility secured in February 2009 In addition trust units issued under the Trusts

Distribution Reinvestment and Optional Unit Purchase Plan DRIP are expected to raise approximately $35 million in 2009

The Trusts liquidity position remains sound underpinned by highly predictable cash flow from operations as well as revolving bank

lines of $750 million of which $326 million was available as at December 31 2008 and high participation in the DRIP Subsequent

to the equity issuance the Trust has approximately $100 million in incremental available bank lines

Management has completed analyses of recent market conditions on both defined benefit pension plans and impairment testing

for goodwill and intangible assets All analyses concluded that no material adjustment is required

CAPITAL PROJECTS

The outlook for 2009 capital expenditures is approximately $250 million with committed spending of approximately $200 million

The total of $250 million is expected to be split approximately 28 percent to gas and 72 percent to power projects The majority

of the $200 million of committed spending is to complete the construction of the Bear Mountain Wind Park

Capital expenditures for 2010 have not yet been finalized The Trust is pursuing many growth opportunities however capital

commitments for 2010 are subject to the economic environment and AltaGas ability to create long-term unitholder value As

capital projects are approved and committed AltaGas will update the capital outlook for 2010

Gas Projects

Harmattan Ce-stream Project

The proposed Harmattan Co-stream Project is expected to bring natural gas from the NOVA Gas Transmission Limited NGTL

system to the Harmattan Complex for processing to recover ethane propane butane and condensate The NGL Extraction Inquiry

hearing held by the Alberta Energy Resources Conservation Board ERCB concluded at the end of September 2008 and the

ERCB provided its ruling in February 2009 The ERCB has stated that proposed co-streaming and side-streaming projects such as

the Harmattan Co-stream Project will be assessed on an individual basis by the ERCB Furthermore the entitlement to the NGL

within the common-stream natural gas transported on Alberta-regulated gas transmission pipelines will be transferred over the

next three years to receipt shippers who hold receipt capacity capacity that gives the shipper the right to place natural gas on

the NGTL system rather than the current convention that gives export delivery transporters the rights to the NGL in the common

stream This change will provide AltaGas the opportunity to negotiate competitive pricing and terms to receipt shippers such

that they can access the value of their NGL through the Harmattan Complex With the NGL Inquiry now concluded AltaGas will

resubmit the application for its Harmattan Co-stream Project in the coming months Upon approval construction of the project

would require approximately 14 months to complete The project as currently envisioned is expected to cost in the range of $100

million to $120 million and would begin contributing to operating income in late 2010
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Power Piojects

Hydroelectric

AltaGas is developing portfolio of run-of-river hydroelectric projects in British Columbia The largest of these is the 195-MW

Forrest Kerr run-of-river hydroelectric project in northwest B.C In addition AltaGas is in the early stages of developing the

McLymont Creek 66 MW and Volcano Creek 16 MW run-of-river projects These three projects were submitted to BC Hydro in

late 2008 as part of the Clean Power Call competition to supply electricity Management understands that BC Hydro intends to

respond to the submission to the Clean Power Call by mid-2009 Should AltaGas be successful in contracting with BC Hydro for

these projects it is expected they will be in service sometime from 2014 through 2016

AltaGas also has number of smaller run-of-river hydroelectric projects under development in British Columbia with combined

capacity of approximately 130 MW

Wind

Through series of acquisitions AltaGas has the potential of developing approximately 1500MW of wind power projects in western

Canada and the northern and western United States The portfolio of wind assets includes approximately 600 MW in mature stage

development and 900 MW in early stage development Of the 1500 MW total potential development 500 MW are in Canada and

the remainder are in the United States

NON-GAAP FINANCIAL MEASURES

This MDA contains references to certain financial measures that do not have standardized meaning prescribed by Canadiati

generally accepted accounting principles GAAP and may not be comparable to similar measures presented by other entities

The non-GAAP measures and their reconciliation to GAAP financial measures are shown below All of the measures have been

calculated consistently with previous disclosures

References to net revenue operating income EBITDA EBITDA before unrealized gains losses on risk management net income

before tax-adjusted unrealized gains losses on risk management net income before tax and funds from operations throughout

this document have the meanings as set out in this section

Net Revenue

Years ended December 31

millions 2008 2007 2006

Net revenue 476.5 324.0 318.9

Add Cost of sales 1340.3 1104.4 1043.7

Revenue GAAP financial measure 1816.8 1428.4 1362.6

Net revenue which is revenue less the cost of commodities purchased for sale and shrinkage is better reflection of performance

than revenue as changes in the market price of natural gas and power affect both revenue and cost of sales

Operating income

Years ended December 31

millIons 2008 2007 2006

Operating income 189.4 126.6 126.7

Add deduct Interest 27.4 11.9 13.3

income taxes 1.6 5.9 1.1

Net income GAAP financial measure 163.6 108.8 114.5

Operating income is measure of the Trusts
profitability

from its principal business activities prior to how these activities

are financed or how the results are taxed The measure is used by management to assess the operating performance of the

business segments as it is better indicator of operating performance than net income Operating income is calculated from th

Consolidated Statements of Income and Accumulated Earnings and is defined as net revenue less operating and administrative

expenses and amortization
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Years ended December 31

millions
2008 2007 2006

EBITDA 256.4 173.7 173.1

Add deduct Amortization and goodwill impairment 67.0 47.1 46.4

Interest 27.4 11.9 13.3

Income taxes 1.6 5.9 1.1

Net income GAAP financial measure 163.6 108.8 114.5

EBITDA is measure of the Trusts operating profitability EBITDA provides an indication of the results generated by the Trusts

principal business activities prior to how these activities are financed how assets are amortized or how the results are taxed

EBITDA is calculated from the Consolidated Statements of Income and Accumulated Earnings and is defined as net revenue less

operating and administrative expenses
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EBITDA Before Unrealized Gains on Risk Management

Years ended December31

millions
2008 2007 2006

EBITDA before unrealized gains on risk management 245.4 172.6 173.1

Add deduct Unrealized gains on risk management 11.0 1.1

Amortization and goodwill impairment 67.0 47.1 46.4

Interest 27.4 11.9 13.3

Income taxes 1.6 5.9 1.1

Net income GAAP financial measure 163.6 108.8 114.5

EBITDA before unrealized gains on risk management is measure of the Trusts operating profitability without the impact of

the change in fair value of risk management contracts EBITDA before unrealized gains on risk management reports the results

of the Trusts principal business activities on realized basis and prior to how business activities are financed assets are

amortized or the results are taxed AltaGas does not speculate on commodity prices but rather enters into financial instruments

to manage risk and therefore evaluates company performance prior to the accounting of the unrealized gains or losses from risk

management activities EBITDA before unrealized gains on risk management is calculated from the Consolidated Statements of

Income and Accumulated Earnings and is defined as net revenue adjusted for unrealized gains on risk management less operating

and administrative expenses

Net income Before Tax-Adjusted Unrealized Gains on Risk Management

Years ended December 31

millIons
2008 2007 2006

Net income before tax-adjusted unrealized gains on risk management 158.0 109.3 114.5

Add deduct Unrealized gains on risk management 11.0 1.1

Income tax expense on risk management 5.4 1.6

Net income GAAP financial measure 163.6 108.8 114.5

Net income before tax-adjusted unrealized gains on risk management is better reflection of performance than net income as

changes related to risk management are based on estimates related to commodity prices and foreign exchange rates over time

Net income before tax-adjusted unrealized gains on risk management is calculated from the Consolidated Statement of Income and

Accumulated Earnings and is defined as net income plus unrealized gains on risk management and less income tax expense

Net income Before Tax

Years ended December 31

millions

Net income before tax

Add deduct Income taxes

Net income GAAP financial measure

2008 2007 2006

162.0 114.7 113.4

1.6 5.9 1.1

163.6 108.8 114.5
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Net income before tax is better reflection of performance because it is not dependent on how those results are taxed which

can change from year-to-year Net income before tax is calculated from the Consolidated Statements of Income and Accumulated

Earnings and is defined as net income less income tax expense

Funds From Operations

Years ended December 31

millions
2008 2007 2006

Funds from operations 217.1 162.9 161.7

Add deduct Net change in non-cash working capital and asset retirement

obligations settled 11.7 20.4 14.8

Cash from operations GAAP financial measure 205.4 183.3 146.9

Funds from operations is used to assist management and investors in analyzing operating performance without regard to changes

in the Trusts non-cash working capital in the period Funds from operations as presented should not be viewed as an alternative

to cash flow from operations or other cash flow measures calculated in accordance with Canadian GAAP Funds from operations is

calculated from the Consolidated Statements of Cash Flows and is defined as cash provided by operating activities before changes

in non-cash working capital and expenditures incurred to settle asset retirement costs

RESULTS OF OPERATIONS BY SEGMENT

Operating Income

For the years ended December 31

millions

Extraction and Transmission

Field Gathering and Processing

Energy Services

Power Generation

Corporate

2008 2007

83.8 39.1

20.4 18.2

0.6 2.0

117.9 94.6

32.1 27.3

189.4 126.6

GAS BUSINESS

Description of Extraction Assets

AltaGas owns extraction plant processing capacity through its interest in two extraction plants at Empress Alberta an extraction

plant at Joffre Alberta and another in Edmonton Alberta Also included in the extraction business is AltaGas Bantry field

fractionation facility With the Taylor transaction effective January 10 2008 AltaGas added the Harmattan Complex in Alberta

ownership interest in the Younger Extraction Plant in British Columbia and increased its ownership of the Joffre Extraction

Plant in Alberta to 100 percent The Harmattan Complex has natural gas licensed inlet capacity of 490 Mmcf/d deep cut

NGL extraction unit NGL fractionation net capacity of 25000 Bbls/d and NGL terminal facilities The Younger Extraction Plant

with NGL extraction ownership of 56.7 percent has net processing capacity of 425 Mmcf/d and NGL fractionation and terminal

ownership of 100 percent with net capacity of 25000 Bbls/d The increased ownership of the Joffre plant added net capacity

of 125 Mmcf/d and terminalling with net capacity of 5200 Bbls/d AltaGas operates the Edmonton Ethane Extraction Plant

the Joffre Extraction Plant the Bantry field facility Harmattan Complex and the Younger Extraction Plant The extraction plants

provide stable fixed-fee or cost-of-service type revenues and margin-based revenues AltaGas net raw gas licensed inlet capacity

at these plants was 1594 Mmcf/d at December 31 2008 The current throughput at these facilities is 801 Mmcf/d

The value of ethane and NGL extraction is function of the difference between the value of the ethane propane butane and

pentanes plus as separate marketable commodities and their value as constituents of the natural gas stream If the components

are not extracted they are sold as part of natural gas and generate revenue for their heating value at the prevailing natural

gas price since ethane and extracted NGL components are sold at higher prices that reflect the value for each of the individual

in
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commodities In most cases the NGL recovered at natural gas processing and extraction plants in western Canada are delivered

into system of pipelines that collects and moves NGL to Fort Saskatchewan Alberta or Sarnia Ontario NGL are used directly

as an energy source and as feedstock for the petrochemical and crude oil refining industries Ethane is the feedstock for

ethylene production

Extraction facility owners have the right to extract liquids from the natural gas stream either directly as the owner of the gas

or through NGL extraction agreements The typical commercial arrangement involves the ethane and NGL extraction plant owner

contracting with an export delivery transporter on gas transmission system for the right to extract the ethane and NGL from

the transporters natural gas By removing ethane and NGL the extraction plant is in effect extracting or shrinking portion

of the energy content of the shippers natural gas The extraction plant owner pays the transporter for the extracted energy or

alternatively purchases sufficient volume of natural gas from the market to replace the extracted energy thereby keeping the

transporter whole This purchased gas is referred to as shrinkage or makeup gas Extraction contract terms may be for firm

or interruptible processing and may vary from monthly to multi-year in length Currently the majority of AltaGas extraction

agreements are multi-year term arrangements Based on the results of the ERCB NGL Extraction Inquiry released in February

2009 the convention for obtaining extraction rights will change over the next three years whereby the entitlement to the NGL

within the common-stream natural gas transported on Alberta-regulated gas transmission pipelines will be transferred to receipt

shippers rather than the export delivery transporters AltaGas is developing strategy to capitalize on opportunities related to

the NGL Extraction Inquiry decision

New Extraction Assets

The majority of the $55 million capital program at Harmattan was completed by the end of 2008 Approximately $8 million of the

$55 million is expected to be spent by the end of second quarter 2009 The projects included capturing incremental throughput

of approximately 30 to 40 Mmcf/d thereby increasing the plants effective throughput by 30 percent The efficiency projects

helped reduce fuel gas consumption and increased reliability It is expected that the financial performance of Harmattan will

increase by over 80 percent in 2009 with the benefit of these capital programs and no plant turnarounds In 2009 an incremental

$6 million will be spent to further enhance the revenue generation capability of the Complex The additional funds will increase

the fractionation capacity by 7500 Bbls/d up to 35000 Bbls/d There will be no change in the raw inlet capacity of the facility

only an increase in throughput

DescriptIon of TransmIssIon Assets

AltaGas owns five natural gas transmission systems with combined transportation capacity of approximately 554 Mmcf/d and

three NGL pipelines with combined capacity of 151600 Bbls/d

The Suffield System in southeastern Alberta accounted for 46 percent of transmission net revenue in 2008 and has capacity of

400 Mmcf/d approximately 416000 Gild The majority of the Suffield Systems capacity is currently contracted by EnCana

through transport-or-pay daily contract quantity commitments that will expire in 2022 and be renewable for one-year periods

thereafter Contractual volume commitments are expected to increase annually from approximately 370000 Gi/d in 2008 to

approximately 406000 GJ/d in 2010 and will decline thereafter

AltaGas acquired the EDS and the Joffre Feedstock Pipeline iFP with the acquisition of Taylor in ianuary 2008 The EDS is

used to transport ethylene the main product produced by the NOVA Chemicals ioffre petrochemical complex to industrial

customers and storage facilities in the Edmonton and Fort Saskatchewan areas The EDS is 180-km 12-inch diameter pipeline

with capacity of 90000 Bbls/d The JFP transports NGLs from Fort Saskatchewan to the NOVA Chemicals ioffre petrochemical

complex JFP is 180-km 10-inch diameter pipeline with capacity of 50000 Bbls/d The EDS and JFP transportation agreements

provide for fixed transport-or-pay fee plus the full recovery of actual costs incurred for term of 12 years to 2016 with provisions

for extensions thereafter

-4
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AltaGas owns and operates the majority of the Cold Lake natural gas transmission system which consists of 39 receipt points

and 36 delivery points including four pipeline interconnects The Kahntah pipeline transports natural gas from British Columbia

to Alberta and is contracted on an annual basis The Porcupine Hills pipeline in southwest Alberta is single shipper NGL pipeline

The Summerdale and Battle Lake pipelines transport natural gas in central Alberta

New ransmission Assets

AltaGas is investing total of approximately $12.5 million to upgrade its EDS pipeline of which 80 percent was completed in 2008

The upgrade involves replacing approximately 12 km of 12-inch diameter pipeline with thicker-walled pipe to meet regulatory

requirements associated with an increase in adjoining residential population density AltaGas will receive fixed transport-or-pay

fee and will have full cost recovery in operating the upgrade under cost-of-service arrangements similar to existing arrangements

for the EDS pipeline Construction began in fall 2008 and is expected to be completed by April 2009

Financial Results

2008 2007

Revenue 430.1 142.9

Net revenue 176.2 67.4

Operating and administrative expense
65.1 20.3

Amortization expense 27.3 8.0

Operating income 83.8 39.1

OperatIng Statistics

For the years ended December 31
2008 2007

Extraction inlet gas processed Mmcf/d111 801 436

Extraction ethane volumes Bbls/d1 24795 13355

Extraction NGL volumes Bbls/d11 12242 6752

Total extraction volumes Bbls/d111 37037 20107

Frac spread realized $/Bbl11121 26.97 21.38

Frac spread average spot price $/Bbl1 28.79 22.48

Transmission volumes Mmcf/d113 379 407

ET Variance Analysis

Operating income In the ET segment for 2008 was $83.8 million compared to $39.1 million in 2007 The primary contributors

to the increase was the addition of new extraction and transmission facilities through the Taylor acquisition in January 2008

higher realized frac spreads and increased rates partially offset by lower volumes processed at the extraction plants owned

prior to January 2008 Plant turnarounds and fire at the Harmattan Complex in 2008 resulted in lower operating income

approximately $8.5 million

In 2008 average ethane and NGL volumes extraction increased primarily as result of the addition of the Harmattan Complex

Younger Extraction Plant and the remaining 50 percent ownership in the Joffre Extraction Plant partially offset by lower volume

processed at the extraction plants owned prior to January 2008 Transmission volumes decreased slightly In 2008 due to lowe

volumes on the Suffleld system

Net revenue in 2008 was $176.2 million up substantially from $67.4 million in 2007 Net revenue increased by $111.5 millior

primarily as result of the extraction and transmission assets acquired with Taylor as well as $1.5 million due to higher realized

For the years ended December 31

millions

Average for the period

AltaGas reports an Indicative frac spread or NGL margin expressed In dollars per barrel of NGL which Is derived from Edmonton postings for propane butane and condensate

and the daily AECO natural gas price

Excludes NGL pipeline volumes
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frac spreads $0.9 million due to the Cold Lake Expansion completed in 2007 and $0.6 million due to increased transmission rates

These increases were partially offset by $2.3 million in lower volumes at the extraction plants owned prior to January 2008

Operating and administrative expense in 2008 was $65.1 million compared to $20.3 million in 2007 The increase was mainly due

to the costs incurred to operate the Taylor assets acquired in first quarter 2008 Included in operating expense is $4.1 million due

to turnarounds and $0.5 million as result of the fire at the Harmattan Complex

Amortization expense in 2008 was $27.3 million compared to $8.0 million in 2007 The increase was due to the Taylor acquisition

in January 2008

DescrIption of FGP Assets

The FGP segment consists of 76 gathering and processing facilities In 30 operating areas in western Canada and approximately

6500km of gathering lines upstream of processing facilities that deliver natural gas into downstream pipeline systems that feed

North American natural gas markets

The gathering systems move natural gas on behalf of producers from the wellhead to AltaGas processing facilities where impurities

and certain hydrocarbon components are removed and the gas is compressed to meet the operating specifications of downstream

pipeline systems that deliver gas to domestic and export energy markets AltaGas focuses on owning and operating smaller

moveable natural gas processing facilities with processing capacity of under 50 Mmcf/d which distinguishes it from most of its

competitors in western Canada

The FGP segments main business drivers are throughput gathering and processing fees and operating costs Throughput is

impacted by new well tie-ins reactivations recompletions and well optimizations performed by producers and natural production

declines in areas served by AltaGas processing facilities

New FGP Assets

AltaGas plans to invest approximately $25 million on sour gas expansion at its Pouce Coupe facility Once completed the

expansion will add approximately 20 Mmcf/d of sour gas processing capability to the current Mmcf/d of sweet gas processing

capacity The development is currently at the regulatory approval stage Certain equipment required for the expansion is being

redeployed from the Doris facility and other long-lead items have been purchased Approximately 70 percent of the project costs

are now firm

FinancIal Results

For the years ended December 31

millions 2008 2007

Revenue 154.4 135.1

Net revenue 143.9 127.4

Operating and administrative expense 95.4 83.3

Amortization expense 28.1 25.9

Operating income 20.4 18.2

Operating StatIstics

For the years ended December 31

2008 2007

Capacity Mmcf/d11 1172 1023

Throughput gross Mmcf/d121 541 527

Capacity utilization %i2i 46 52

Average working interest %ihi 92 91
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FGP Vmlance Analysis

Operating income in the FGP segment was $20.4 million in 2008 compared to $18.2 million in 2007 The increase was due to

the contribution from new facilities higher rates and other facility
service revenues partially offset by lower throughput higher

expenses and no income from the lkhil Joint Venture which was sold in 2007

Throughput in 2008 averaged 541 Mmcf/d compared to 527 Mmcf/d in 2007 The increase was primarily due to the acquisition of

new plants and additional well tie-ins partially offset by natural declines lower producer activity and scheduled and unscheduled

plant outages

Throughput volumes decreased 19 Mmcf/d in the North District due to general decline and plant turnaround at Rainbow Lake

Mmcf/d lower volumes due to fire on February 13 2008 followed by plant shutdown until May at Clear Hills Mmcf/d

general declines in Cold Lake Mmcf/d and Pouce Coupe operating areas and the sale of lkhil Mmcf/d partially offset by

increased volumes at Clear Prairie Mmcf/d Throughput volumes in the South District increased due to the acquisition of RET

55 Mmcf/d new plant at Acme Mmcf/d and higher volumes at Bonnie Glen Mmcf/d These increases were offset by

combined volume declines at Bantry and Princess and some volumes being diverted due to plant shut-in on February 12 2008

at Princess Mmcf/d volume declines and lower tie-ins at Central Border Mmcf/d and Kirkpatrick Mmcf/d and volume

declines at South Foothills Mmcf/d and Alder Flats Mmcf/d

Net revenue in the FGP segment was $143.9 million in 2008 compared to $127.4 million in 2007 The increase was due to

$17.6 million from new facilities $6.8 million due to higher operating cost recoveries $1.2 million from increased rates and

higher other facility service revenues These increases were partially offset by $6.8 million due to lower throughput resulting

from volume declines lower producer drilling activity and operational downtime as well as $2.7 million from the sale of the lkhil

Joint Venture

Operating and administrative expense in the FGP segment in 2008 was $95.4 million compared to $83.3 million in 2007 The

increase was mainly attributable to $9.0 million for new facilities and $4.2 million due to higher expenses primarily due to the

Rainbow Lake turnaround of which 77 percent were recovered These increases were partially offset by $1.2 million in Iower

expenses from the sale of the lkhil Joint Venture

Amortization expense in the FGP segment in 2008 was $28.1 million compared to $25.9 million in 2007 The increase was due

to new and expanded facilities partially offset by the sale of the lkhil Joint Venture in 2007

Description of Energy Management Business

The energy management business consists of providing energy consulting and supply management services and arranging gas

and power supply for non-residential end-users AltaGas energy management services are provided under the brand name ECNG

Energy and are-supported by employees in Burlington and Chatham Ontario Calgary Alberta and Vancouver British Columbia

The majority of the energy management fee-for-service revenue is based on one-to-three-year evergreen contracts Fees are

earned by providing advisory services and arranging and managing supply on behalf of customers These services allow

customers to reduce exposure to gas and power price volatility and to match their energy supply requirements with their risk and

budget objectives

In the energy management business AltaGas primarily enters into agency retainer agreements with clients under which it provides

gas and electricity supply and price management advice to its customers Under these agency agreements AltaGas on behalf

its end-user customers also purchases manages and fixes the price of the clients natural gas and electricity purchases AItaGa

acts as agent on behalf of its customers and is generally not exposed to changes in the commodity prices
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Description of Gas Services Business

One of the key functions of the Energy Services segment is the support provided to AltaGas infrastructure businesses The

gas services group contracts supply and shrinkage gas for AltaGas extraction facilities It also contracts and resells capacity

on AltaGas transmission pipelines and provides gas control services to balance gas flows Gas services markets gas for FGP

customers and in the process earns margins manages credit exposure and provides additional value-added services to AltaGas

producer customers In addition it contracts and manages gas for AltaGas gas-fired power peaking plants

In addition to supporting other operating segments within AltaGas the gas services business identifies opportunities to buy and

resell natural gas market natural gas for producers and exchange reallocate or resell pipeline capacity and storage to earn

profit Net revenues from these activities are derived from low-risk opportunities based on transportation cost differentials between

pipeline systems and differences in natural gas prices from one period to another Fixed margins are earned by simultaneously

locking in buy and sell transactions in compliance with AltaGas credit and commodity risk policies AltaGas also provides energy

procurement services for large industrial and utility gas users and manages the third-party pipeline transportation requirements

for many of its gas marketing customers

AltaGas gas services business also includes transportation arrangements into the eastern Canadian markets and within Alberta

in the form of gas exchange arrangements with AltaGas gathering and processing customers AltaGas markets or exchanges all

of the volumes that flow through its Cold Lake and Summerdale pipeline systems In gas exchange transaction AltaGas receives

natural gas from customers on an AltaGas system and delivers the gas to its customers on the TransCanada ATCO or TransGas

systems By purchasing or exchanging gas on these pipeline systems and at other facilities AltaGas has achieved positive

margins while providing improved netbacks for producers

Over several years AltaGas had accumulated portfolio of oil and natural gas production assets in connection with larger

acquisitions of gathering and processing facilities These oil and natural gas assets were sold in the second quarter of 2007

New Energy Services Assets

The gas services business will manage AltaGas 50 percent share of Sarnia Storage Pool Limited Partnership which owns 5.3

Bcf of gas storage capacity and is currently anticipated to be in commercial operation by July 2009 Storage in the pool will be

marketed on fee-for-service basis to credit-worthy third parties Market Hub Partners Management Inc an affiliate of Spectra

Energy Corp has been contracted to manage the general partner of the limited partnership and operate the facility

Financial Results

For the years ended December 31

millions 2008 2007

Revenue 1058.7 1022.5

Net revenue 14.1 20.9

Operating and administrative expense 12.7 15.6

Amortization expense 2.0 3.3

Operating income 0.6 2.0

Operating Statistics

For the years ended December 31

2008 2007

Energy management service contracts11 1711 1466

Average volumes transacted GJ/d2 302392 388217

ActIve energy management service contracts at the end of the reporting period

Average Ibr the period Includes volumes marketed directly volumes transacted on I.ehalf of other operating segments and volumes sold In gas exchange transactions

C-

in

CD

-I



It

Energy Services Variance Analysis

The Energy Services segment reported an operating loss of $0.6 million in 2008 compared to operating income of $2.0 million

in 2007 The decrease was due to the $1.6 million gain reported on the sale of oil and natural gas production assets in second

quarter 2007 lower fixed-price gas and transportation sales declining volumes and one-time cost for commissions paid to

trade association related to 2007 The decreases were partially offset by one-time pricing adjustment and lower operating and

administrative expenses

Net revenue was $14.1 million in 2008 compared to $20.9 million in 2007 The decrease included $4.4 million from the sale of

oil and natural gas assets in second quarter 2007 and $3.5 million due to lower fixed-price gas and transport sales and declining

volumes partially offset by $0.8 million one-time pricing adjustment

POWER BUSINESS

Description of Power Generation Assets

The power business comprises 392 MW of total power generation capacity in Alberta through 50 percent ownership interest in

the Sundance PPA5 and capital lease for 25 MW of gas-fired power peaking capacity In addition gas-fired peaking plants have

been installed with total generating capacity of 14 MW The segment also includes 25 percent interest in 7-MW run-of-river

hydroelectric generation facility in British Columbia acquired in January 2008 with the Taylor acquisition The power business also

includes 102-MW wind farm in B.C under construction and approximately 1900 MW of renewable power under development

PPA5 were established in 1999 under Albertas program of power industry deregulation PPA5 were created to separate ownership

of the physical power generation assets from control of output The 50 percent interest in the Sundance PPA5 provides AltaGas

with the rights to specified target level of 86 percent of the Sundance plants rated capacity and to ancillary services until

December 31 2020

Results in the power business are largely driven by generator availability hedge prices for the portion of capacity that is hedged

and Alberta spot prices for the portion of capacity that is not hedged The relationship among production spot prices and cost

of sales is specified in the PPA5 Generally AltaGas is compensated when power production is less than target levels at rate

based on the previous months RAPP Similarly if generation from the PPAs is above target AltaGas is obligated to provide th

owner of the generation facility financial compensation based on the difference between actual availability and target
availability

multiplied by the RAPP The financial exposure may be positive or negative depending on the difference between the curren

Alberta spot price and RAPP and between actual generation and the target The majority of the cost of sales is the fixed cost

and variable operating costs paid to the operator of the Sundance facility transmission costs and Alberta Power Pool tradin

charges The price for coal purchased through the PPA5 is based on pre-defined formulae tied to inflation rather than the prevailing

market price for coal

AltaGas also leases operates and maintains 25 MW of gas-fired peaking generation The lease began in September 2004 an

includes an option at the end of the initial term of 10 years to renew for further 15 years or to purchase the assets Constructior

was completed for an additional 14 MW of gas-fired peaking capacity which increases the Trusts peaking capacity by 58

percent The Energy Services segment manages the gas requirement for the peaking plants and the units are dispatched fronl

the Edmonton extraction plant This 39 MW of gas fired peaking capacity provides fuel diversity to AltaGas power busines

and partial backstopping to outages at Sundance In addition due to their quick ramp up capability the peaking plants provid

revenue from the sale of energy and ancillary services
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New Power .4ssets

Construction of the 102-MW Bear Mountain Wind Park near Dawson Creek British Columbia remains on schedule for completion

in November 2009 Foundations to support turbine construction are complete and construction of the substation and powerlines is

underway AltaGas is financing the project which is expected to cost approximately $200 million through its credit facilities The

Bear Mountain Wind Park is backstopped by 25-year electricity purchase agreement with BC Hydro Bear Mountain Wind Park

has retained the green attributes and renewable energy credits from the project and intends to sell them to provide an additional

revenue stream to the project

AltaGas entered into an engineering-procurement-construction EPC agreement with Enercon GmbH to supply and install the wind

turbines AltaGas has also entered into long-term service agreement with Enercon to operate and maintain the wind turbines

Expenditures for the project were approximately $50 million in 2008 and are expected to be $135 million in 2009 AltaGas has

paid 25 percent of the total euros required for the project and has hedged 90 percent of the remaining euro amounts which are

payable over time commencing in second quarter 2009

Financial Results

For the years ended December 31

millions
2008 2007

Revenue
223.5 182.5

Net revenue
129.0 104.2

Operating and administrative expense
3.7 2.1

Amortization expense
7.4 7.5

Operating income 117.9 94.6

Operating Statistics

For the years ended December 31

2008 2007

Volume of power sold GWh 2623 2661

Average price received on the sale of power $/MWh 84.51 68.59

Alberta Power Pool average spot price $/MWh 89.95 66.84
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Power Generation Variance Analysis

Operating income in the power business for 2008 was $117.9 million compared to $94.6 million in 2007 The increase was due

to higher prices received on both spot and hedged sales higher contributions from peaking plants an AESO deferral account

settlement and gain from the sale of power project under development partially offset by higher PPA costs higher transmission

costs and higher costs to comply with Albertas Specified Gas Emitters Regulation SGER

Net revenue for 2008 was $129.0 million compared to $104.2 million in 2007 The increase included $27.1 million due to

higher prices received on higher hedged volumes $9.7 million from higher prices received on spot sales $2.7 million in higher

contributions from the gas-fired peaking plants $1.8 million from an AESO deferral account settlement and $1.6 million from the

sale of power development project These increases were partially offset by $8.6 million due to mote favourable RAPP received

in 2007 than in 2008 $5.3 million as result of higher transmission costs $3.2 million of higher costs incurred to comply with

Albertas SGER which came into effect in mid-2007 and $0.9 million in other variable costs

Operating and administrative expense of $3.7 million in 2008 was higher than the $2.1 million reported in 2007 primarily due

to operating and maintenance services AltaGas began providing to the leased peaking plants in March 2007 operating and

maintenance costs incurred on the Bantry and Parkland generators which came on-line in 2008 and administrative costs related

to the development of run-of-river projects

Amortization expense of $7.4 million in 2008 was similar to 2007

CORPORATE

Description of Corporate Assets

The Corporate segment includes the cost of providing corporate services and general corporate overhead investments in public

and private entities and the effects of changes in the value of risk management assets and liabilities Management makes

operating decisions and assesses performance of its operating segments based on realized results and key financial metrics

such as return on equity and return on capital without the impact of the volatility in commodity prices and foreign exchange

rates Management monitors the impact of mark-to-market accounting as part of the consolidated entity as risk is managed

on portfolio basis Consequently the impact of mark-to-market accounting on net income is reported and monitored in the

Corporate segment

Financial Results

For the years ended December 31

millions
2008 2007

Revenue 1.9 5.0

Unrealized gains on risk management 11.0 1.1

Net revenue 12.9 6.2

Operating and administrative expense 42.8 31.2

Amortization expense 2.2 2.3

Operating loss 32.1 27.3

Operating loss before unrealized gains on risk management 43.1 28.4
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Corporate Variance Analysis

The operating loss for 2008 was $32.1 million compared to $27.3 million in 2007 The increased loss was due to higher

operating and administrative costs and lower investment income from Taylor partially offset by unrealized gains on risk

management contracts

Net revenue was $12.9 million for 2008 compared to $6.2 million in 2007 The increase was due to $9.9 million higher unrealized

gains on risk management contracts partially offset by lower investment income of $2.6 million from Taylor and $0.6 million in

lower interest income

Operating and administrative expense was $42.8 million in 2008 compared to $31.2 million in 2007 The increase was primarily

due to higher compensation costs of approximately $7.0 million higher information technology costs of approximately $2.5

million $2.0 million of which is non-recurring and higher rent of approximately $1.5 million

Amortization expense for 2008 was similar to 2007

Corporate Outlook

Excluding the impact of mark-to-market accounting the operating loss for 2009 is expected to be similar to 2008 Operating and

administrative expenses are expected to increase by approximately five percent but this is expected to be offset by lower costs

related to business development activities which are borne by the operating segments in 2009

The effects of risk management contracts are based on estimates relating to commodity prices and foreign exchange rates

over time The actual amounts will vary based on these drivers and management is therefore unable to predict the impact of

financial instruments However the impact of the accountIng standards Is expected to be relatively low as the Trust uses financial

instruments to manage exposure to commodity price fluctuations and to buy and sell gas and power with locked-in margins The

Trust does not execute financial instruments for speculative purposes

INVESTED CAPITAL

During 2008 AltaGas acquired capital assets long-term investments and other assets totalling $824.8 million which included

Taylor AREI ARELP and Bear Mountain compared to $86.1 million in 2007 During 2008 the sale of excess equipment the

power development project and the reduction of the carrying value of the Trusts investment in Taylor prior to the acquisitIon

resulted in reduction of net invested capital of $62.1 million
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Net Invested Capital Investment Typo

Year ended December 31 2008

mflhions

ET FGP
Energy

Services

Power

Generation Corporate Total

Invested capital

Capital assets 610.9 63.9 0.3 141.7 6.6 823.4

Long-term investments and

other assets 0.7 0.7 1.4

610.9 63.9 0.3 142.4 7.3 824.8

Disposals

Capital assets 0.1 10.1 5.2 15.4

Long-term investments and

other assets 48.2 48.2

Net invested capital 610.8 53.8 0.3 137.2 40.9 761.2
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Net Invested Capital Investment Type

Year ended December 31 2007

mI$Ilons

ET FGP
Energy

Services

Power

Generation Corporate Total

Invested capital

Capital assets 5.0 29.1 9.8 22.0 2.3 68.2

Long-term investments and

other assets 0.5 18.4 17.9

5.0 29.1 9.8 21.5 20.7 86.1

Disposals

Capital assets 0.3 15.9 30.2 46.4

Long-term investments and

other assets

Net invested capital 4.7 13.2 20.4 21.5 20.7 39.7

The Trust categorizes its invested capital into maintenance growth and administration

Maintenance capital expenditures were $3.7 million in 2008 compared to $5.7 million in 2007 Growth capital of $813.5 million

was expended in 2008 2007 $56.2 million which was largely composed of $592.0 million for the Taylor acquisition $48.7

million for the Bear Mountain Wind Park $53.9 million for extraction and transmission facilities $29.6 million for field gathering

and processing facilities $80.0 million for renewable power projects $9.0 million on the installation of the new power peaking

equipment and $0.2 million for the development of the Sarnia storage Administrative capital expenditures of $7.6 million in 2008

were significantly lower than the $24.2 million recorded in 2007 The decrease was due to $12.5 million recorded in 2007 as

result of accounting for the Trusts investment in Taylor from the equity to the cost method and reclassing the investment as

available-for-sale and $9.2 million promissory note received from the sale of oil and natural gas production assets in 2007 The

growth capital has been financed through increased long-term debt

Invested Capital Use

Year ended December 31 2008

mimons Energy Power

Services GenerationET FGP Corporate Total

Invested capital

Maintenance 1.5 2.2 3.7

Growth 609.5 59.3 0.2 142.4 2.1 813.5

Administrative 2.3 0.1 5.2 7.6

Invested capital 611.0 63.8 0.3 142.4 7.3 824.8

Invested Capital Use

Year ended December 31 2007

$milflons Energy Power

ET FGP Services Generation Corporate Total

Invested capital

Maintenance 1.7 4.0 5.7

Growth 3.3 23.3 9.3 21.5 1.2 56.2

Administrative 1.8 0.5 21.9 24.2

Invested capital 5.0 29.1 9.8 21.5 20.7 86.1
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FINANCIAL INSTRUMENTS

The Trust is exposed to market risk and potential loss from changes in the value of financial instruments AltaGas enters into

financial derivative contracts to manage exposure to fluctuations in commodity prices interest rates and foreign exchange rates

particularly in the power generation and ET segments and with respect to interest rates on debt During 2008 the Trust had

positions in the following types of derivatives which are also disclosed in Note 14 to the Consolidated Financial Statements

Commodity Forward Contracts

The Trust executes gas power and other commodity forwardcontracts to manage its asset portfolio and lock-in margins from

back-to-back purchase and sale agreements In forward contract one party agrees to deliver specified amount of an underlying

asset to the other party at future date at specified price The Energy Services segment transacts primarily on this basis

Commodity Swap Contracts

The Trust executes fixed-for-floating power price swaps to manage its power asset portfolio fixed-for-floating price swap is an

agreement between two counterparties to exchange fixed price for floating price The Power Generation segments results are

significantly affected by the price of electricity in Alberta AltaGas employs derivative commodity instruments for the purpose of

managing the Trusts exposure to power price volatility The Alberta Power Pool settles power prices on an hourly basis and prices

ranged from $0/MWh to $999.99/MWh in 2008 The average spot price was $89.95/MWh 2008 AltaGas moderated the impact

of this volatility on its business through the use of financial hedges on portion of its power portfolio that management deemed

optimal The average price received for power by the Trust was $84.51/MWh in 2008

NGL Frac Spread Hodges

The Trust executes fixed-for-floating frac spread swaps to manage its NGL frac spreads The Extraction and Transmission segments

results are affected by fluctuations in frac spreads At December 31 2008 the Trust had NGL frac spread agreements for 2800

Bbls/d at an approximate average price of $23/Bbl for the October to December 2008 period The Trust has also entered Into four

NGL frac spread agreements for 2009 for total of 2800 Bbls/d and 2010 for total of 700 Bbls/d at an average frac spread of

approximately $27/Bbl The average spot frac spread was $28.79/BbI for 2008 The average frac spread received was $26.97/BbI

Interest Rate Forward Contracts

The Trust enters into interest rate swaps where cash flows of fixed rate are exchanged for those of floating rate At December

31 2008 the Trust had interest rate swaps with varying terms to maturity of $205 million Including AltaGas medium term notes

MTN5 and capital leases the rate was fixed on 74 percent of AltaGas debt

Foreign Exchange Forward Contracts

Foreign exchange exposure created by transacting commercial arrangements in foreign currency is managed through the use of

foreign exchange forward contracts whereby fixed rate is locked in against floating rate and option agreements whereby an

option to transact foreign currency at future date is purchased or sold As at December 31 2008 AltaGas had foreign exchange

forward contracts for 62.7 million euros valued at $12.7 million expiring between four and nine months

Bond Forward Contracts

To partially hedge against the risk of rising interest rates the Trust entered into $50 million bond forward contract with

Canadian chartered bank to lock in five-year Government of Canada bond yield of approximately 3.28 percent At December 31

2008 the bond forward hedge had negative fair market value position of $3.2 million
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The fair value of power natural gas and NGL derivatives was calculated using estimated forward prices from published sources for

the relevant period The calculation of fair value of the interest rate derivatives used quoted market rates The fair value of long-

term debt was estimated based on discounted future interest and principal payments using estimated interest rates

The Trust does not speculate on commodity prices and therefore does not engage in any commodity transactions that create

incremental exposure or are based solely on expectations of future energy market price movements Commodity transactions are

used to lock-in margins optimize underlying physical assets or reduce exposure to energy price movements

AltaGas has risk management group that reviews commodity and credit risk on daily basis and has created and adheres to

conservative risk policy and hedging program

Uquldlty and Capital Resources

At this time AltaGas does not expect any currently known trend or uncertainty to affect the Trusts ability to access its historical

sources of cash Each of the Trusts credit facilities has maturity date on which date and absent replacement extension

or renewal the indebtedness under the respective credit facility becomes repayable in its entirety The earliest maturity date

for the Trusts credit facilities is September 28 2009 Subject to normal documentation requirements the Trust has secured

commitments of $250 million for new revolving and term credit facility to replace the facility that was scheduled to mature on

September 28 2009

Cash Flows

For the years ended December 31

milliOns
2008 2007

Cash from operations 205.4 183.3

Investing activities 433.0 63.4

Financing activities 233.4 120.6

Change in cash 5.8 0.7

Cash from Operations

Cash from operations reported on the Consolidated Statements of Cash Flows increased by 12 percent to $205.4 million in 2008

from $183.3 million in 2007 The increase in cash from operations was mainly due to higher earnings and decrease in net change

in working capital

WorkIng Capital

For the years ended December 31

millions except current rio 2008 2007

Current assets 389.2 290.9

Current liabilities 348.6 274.5

Working capital 40.6 16.4

Current ratio 1.12 1.06

Working capital was $40.6 million at December 31 2008 compared to $16.4 million at December 31 2007 The working capital

ratio was 1.12 at the end of 2008 consistent with year end 2007

Investing Activities

Cash used for investing activities in 2008 was $433.0 million compared to $63.4 million in 2007 The increase in cash used for

investing activities was due to the acquisition of Taylor various renewable power projects under development the construction

of Bear Mountain Wind Park and growth projects in the gas business Cash used for investing activities reflects the actual cath

disbursed for investing activities and may not agree with the amounts in the invested capital sections of the MDA due to the

timing of the actual disbursement of funds and the fact that some acquisitions may be non-cash transactions
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Financing Activities

Cash from financing activities in 2008 was $233.4 million compared to cash used of $120.6 million in 2007 The increase was

primarily due to $228.2 million of net increase in long-term debt and higher distributions paid partially offset by proceeds from

equity issuance under the DRIP and the equity issuance completed in June 2008

Capital Resources

The use of debt or equity funding is based on AltaGas capital structure which is determined by considering the norms and risks

associated with each of its business segments At December 31 2008 AltaGas had total debt outstanding of $582.0 million up

from $220.7 million as at December 31 2007 At December 31 2008 the Trust had $200.0 million in MTN5 outstanding and

had access to prime loans bankers acceptances and letters of credit through bank lines totalling $750.0 million At December

31 2008 the Trust had drawn bank debt of $353.0 million and letters of credit outstanding of $70.9 million The Trust acquired

convertible debentures at face value of $22.1 million through the Taylor acquisition In 2008 $4.1 were redeemed for cash and

$1.3 million was converted into Trust units The fair value of the outstanding convertible debentures at December 31 2008 was

$16.7 million which had face value of $16.3 million

All of the borrowing facilities have financial tests and other covenants customary

for these types of facilities which must be met at each quarter end AltaGas has 60

been in compliance with these covenants each quarter since the establishment of

the facilities

AltaGas target debt-to-total capitalization ratio is 40 to 45 percent The Trusts

debt-to-total capitalization ratio at December 31 2008 was 37.8 percent up from

27.4 percent at December 31 2007 and up from 37.5 percent at the end of the third

quarter 2008 The Trusts earnings interest coverage for the rolling 12 months ended

December 31 2008 was 6.2 times

On August 2007 AltaGas filed Short Form Base Shelf Prospectus to facilitate the Target Range

issuance of trust units or unsecured debt securities This shelf has life of 25 months

and permits the Trust to issue up to an aggregate of $500 million of securities On April 2008 the Trust filed prospectus

supplement to the Short Form Base Shelf prospectus dated August 2007 The supplement establishes AltaGas MTN program

and allows AltaGas to access the Canadian MTN market when appropriate As of March 2009 under this Short Form Base Shelf

Prospectus AltaGas has utilized approximately $215 million of the original $500 million available

Credit ratings are intended to provide investors with an independent measure of credit quality of an issue of securities and are

indicators of the likelihood of repayments and of the capacity and willingness of an entity to meet its financial commitment on an

obligation in accordance with the terms of the obligation Stability ratings are intended to convey the opinion of rating agency

in respect of the relative stability and sustainability of an entitys distribution stream when compared to other rated Canadian

income trusts

Debt as Percent of

Total Capitalization

40

42.6 36.0 33.4 27.4 37.3

Credit Facilities

Borrowing

millions Capacity

Demand operating facility 50.0

Letter of credit facility 75.0

Syndicated credit facility111 250.0 100.0

Syndicated operating credit facility121 375.0 253.0 10.0

750.0 423.9 74.5

Drawn at

December 31

2008

2.8

68.1

Drawn at

December 31

2007

2.8

61.7

Eighteen month term facility maturing September28 2009 replaced in February 2009

Extendible revolving-term credit facility that can be extended beyond the current term date of September30 2010 for an additional year



At December 31 2008 the Trust held $75.0 million December 31 2007 $75.0 million unsecured three-year extendible

revolving letter of credit facility with Canadian chartered bank maturing on September 30 2010 AltaGas may borrow up to

$25.0 million by way of prime loans U.S base rate loans LIBOR loans or bankers acceptances on the letter of credit facility

Borrowings on the facility bear fees and interest at rates relevant to the nature of the draws made At December 31 2008 the

Trust had letters of credit of $68.1 million December 31 2007 $61.7 million outstanding against the extendible revolving-term

letter of credit facility and letters of credit of $2.8 million December 31 2007 $2.8 million outstanding against the demand

operating facility

CONTRACTUAL OBLIGATIONS

Payments Due by Period

December 31 2008 Less than

millions Total Year Years Years After Years

Long-term debt 561.7 101.9 458.6 1.2

Capital leases 8.8 1.9 5.6 1.3

Operating leases 18.3 4.9 12.5 0.9

Purchase commitments 122.4 122.4

Total contractual obligations 711.2 231.1 476.7 3.4

AltaGas entered into capital lease with Maxim Energy Group Ltd for the right to 25 MW of gas-fired power peaking capacity

and its related ancillary service and peaking sales revenues The contract has 10-year term commencing September 2004

and includes an option at the end of the initial term to extend the term for further 15 years or to purchase the assets The net

present value of the lease commitment at December 31 2008 was $8.8 million December 31 2007 $10.0 million with the

balance due in monthly payments comprising principal and interest of $0.2 million

The Trust has long-term operating lease agreements for office space office equipment and automotive equipment The Trust also

has purchase commitments for the development of the Bear Mountain Wind Park including the purchase and installation of the

wind turbines

Other Commitments

Under the terms of 1997 long-term gas supply contract the Trust is committed to supplying natural gas at prices ranging

from $2.34/Mcf in 2007 to $2.40/Mcf by contract expiry in 2009 The Trust contracted with several producers to provide

the volumes to fulfill this contract One of those producers defaulted on its obligation under its gas supply contract in 1999

resulting in the delivery commitment for 2845 Mcf/d being assumed by the Trust In December 2006 the Trust entered into

fixed price contract with third party supplier to fix the price of the gas supply related to the commitment until its expiry in

October2009

CONTINGENT LIABILITIES

The Sundance facility experienced an outage in mid December 2008 related to the failure of an induced draft fan The failure

reduced power outage by 50 percent The facility operator has notified AltaGas that under the PPA it believes this event is

force majeure due to the High Impact Low Probability nature of the event The impact of this event being force majeure to

AltaGas could be up to $7.0 million charge to operating income which is comprised of $1.5 million for 2008 and the remainder

for 2009

AltaGas management does not consider this to be force majeure event Mechanical failure has historically been treated as

maintenance issue rather than force majeure event Management believes that the event is not force majeure and accordingly

has not recorded charge to operating income
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RELATED PARTIES

The Trust sold $96.4 million of natural gas to and incurred transportation costs of $0.5 million charged by Utility Group in

2008 as part of the Trusts normal course of business The Trust also paid management fees of $0.1 million to and received

management fees of $0.2 million from Utility Group for administrative services In addition the Trust provided $0.4 million of

operating services to Utility Group The measurement of transactions between AltaGas and Utility Group is exchange value to

which both parties have agreed The Trust holds significant influence over Utility Group given AltaGas 19.6 percent ownership

and AltaGas Chairman and Chief Executive Officer is director of Utility Group

The Trust pays rent under lease for office space and equipment to 2013761 Ontario Inc which is owned by an employee

Payments of $88000 were made in 2008 2007 $85000 which is the exchange value of the property agreed to by both

parties The lease was extended for three years ending December 2011

RATING AGENCIES

In July 2008 Standard Poors SP changed its outlook for the Trust from stable to positive citing as reasons the smooth

integration of Taylors assets into AltaGas operations AltaGas commitment to preserving an acceptable balance sheet and the

continued use of sound risk management policies applied to the commodity exposures

In September 2008 Dominion Bond Rating Service DBRS changed its trend for the Trust from stable to positive citing as reasons

the smooth integration of Taylors assets into the AltaGas operations AltaGas commitment to preserving an acceptable balance

sheet and progress made in diversifying its earnings and cash flow

TRUST UNIT INFORMATION

Under the terms of the restructuring of AltaGas into an income trust effective May 2004 AltaGas Services Inc ASI security

holders exchanged their shares in ASI for Trust units and eligible security holders also received exchangeable units that are

exchangeable into Trust units on one-for-one basis The exchangeable units are not listed for trading on an exchange

Units Outstanding

At February 28 2009 the Trust had 76.3 million trust units and 2.1 million exchangeable units outstanding and market

capitalization of $1.1 billion based on closing trading price on February 27 2009 of $13.65 per trust unit At February 27 2009

there were 2.9 million options outstanding and 668263 options exercisable under the terms of the unit option plan

DISTRIBUTIONS

AltaGas distributions are determined giving consideration to the ongoing sustainable cash flow as impacted by the consolidated

net income maintenance and growth capital expenditures and debt repayment requirements of the Trust AltaGas has been able

to sustain its distributions through cash from operations In 2008 the Trust declared distributions of $147.1 million compared to

cash from operations of $217.1 million 2007 $118.6 million and $183.3 million respectively

The Board of Directors of AltaGas General Partner Inc delegate of the Trustee increased the Trusts monthly cash distribution

to $0.18 per unit $2.16 per unit annualized from $O.175 per unit $2.10 per unit annualized commencing with the September

15 2008 distribution paid This was AltaGas fifth distribution increase since converting to trust in May 2004 which together

represent 20 percent increase since inception AltaGas pays cash distributions on the 15th day of each month to unitholders of

record on the 25th day of the previous month or in each case the following business day if the payment or record date falls on

weekend or holiday
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The following table summarizes AltaGas distribution declaration history since 2006
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DistrIbutIons

Years ended December 31

per unit

First quarter

Second quarter

Third quarter

Fourth quarter

Distribution of shares111

Total

2008

0.525

0.525

0535

0.540

2007

0.510

0.510

0.520

0.525

0.076

2.125 2.141

On September17 2007 one share of UtIlity Group was issued for every 100 trust units and exchangeable units held on August 27 2007

Assuming unit was held throughout 2008 for income tax purposes the Trust expects 87.7 percent of the total distributions

declared in 2008 to be taxed as property income 0.2 percent as dividend income and 12.1 percent as return of capital For most

unitholders the return of capital amount will reduce the cost base of their Trust units for purposes of calculating the capital gains

amount upon disposition of their units Unitholders should seek independent tax advice in respect of the consequences to them

of acquiring holding and disposing of units

CHANGES IN ACCOUNTING POLICIES

2008 Changes

Sec Lion 1535 Capital Disclosures

Effective for interim and annual financial statements for fiscal years beginning on or after October 2007 the new Canadian

Institute of Chartered Accountants CICA Handbook Section 1535 Capital Disclosures requires the disclosure of qualitative

and quantitative information about the Trusts objectives policies and processes for managing capital This new section is

effective and has been applied to the Trust beginning January 2008

Section 3031 Inventories

Effective for interim and annual financial statements for fiscal years beginning on or after January 2008 the new CICA

Handbook Section 3031 inventories provides guidance on the determination of costs and their subsequent recognition as an

expense including any write-down to net realizable value This section has been applied to the Trust beginning January 2008

Section 3862 linancial Instruments Disclosures and Section 3863 Financial Instruments Presentation

Effective for Interim and annual financial statements for fiscal years beginning on or after October 2007 the new CICA Handbook

Sections 3862 Financial Instruments Disclosures and 3863 Financial Instruments Presentation replaced Section 3861 to

prescribe the requirements for presentation and disclosure of financial instruments The objective of Section 3862 is to provide

users with information to evaluate the significance of the financial instruments on the entitys financial position and performance

the nature and extent of risks arising from financial instruments and how the entity manages those risks The provisions of Section

3863 deal with the classification of financial instruments related interest dividends losses and gains and the circumstances in

which financial assets and financial liabilities are offset These sections are effective for the Trust beginning January 2008

Future AccountIng Changes

Sec Lion 3064 Goodwill and In anible ssets

Effective for interim and annual financial statements for fiscal years beginning on or after October 2008 the new CICA

Handbook Section 3064 Goodwill and Intangible Assets will replace Section 3062 Goodwill and Other Intangible Assets

and Section 3450 Research and Development Costs This section establishes standards for the recognition measurement

presentation and disclosure of goodwill and intangible assets including internally generated intangible assets This new section

is effective for the Trust beginning January 2009

2006

0.485

0.495

0.505

0.510

1.995
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Section 1582 Business Combinations

This section applies to business combinations for which the acquisition date is on or after the beginning of the first annual

reporting period beginning on or after January 2011 The new CICA Handbook Section 1582 will replace Section 1581 Business

Combinations establishing standards for the accounting for business combination similar to those under International Financial

Reporting Standards Earlier adoption of this section is permitted

Section 1601 Consolidated Financial Stat einents and Section 1602 Non-Controlling Interests

Effective for interim and annual financial statements for fiscal years beginning on or after January 2011 the new CICA

Handbooks Sections 1601 and 1602 will replace Section 1600 Consolidated Financial Statements These sections establish

standards for the preparation of consolidated financial statements and accounting for non-controlling interest in subsidiary in

consolidated financial statements subsequent to business combination Earlier adoption of this section is permitted as of the

beginning of fiscal year

International Financial Reporting Standards IFRS

Canadian publicly-traded companies will be required to prepare their financial statements in accordance with International Financial

Reporting Standards IFRS as issued by the International Accounting Standards Board for the financial years beginning on or

after January 2011 Effective January 2011 AltaGas Income Trust will adopt IFRS as the basis for preparing its consolidated

financial statements Financial results for the quarter ended March 31 2011 shall be prepared on an IFRS basis with comparative

data on an IFRS basis including an opening balance sheet as at January 2010

In order to meet the requirement to transition to IFRS the Trust has established an enterprise-wide project and formed an

executive steering committee with regular reporting to the Audit Committee The project is supported by dedicated resources

The transition plan is comprised of three phases IFRS diagnostic assessment implementation and education and completion

of information technology systems and business process changes The diagnostic phase of the project has been completed

Based on these results there is likely to be change to the accounting policies for capital assets and consolidation It is also

foreseen that extended MDA disclosure and notes accompanying the financial statements will be required Within the scope

of the conversion process the Trust will assess the impact on the key performance indicators from adopting IFRS which affect

compensation plans and the covenants within the loan arrangements The project plan also includes realignment of the CEO

CFO certification process based on changes in the accounting policies systems and business processes

Training of AltaGas employees at all levels of the organization was initiated during 2008 and will continue until the

conversion date

Managerial decisions on the elective exemptions allowed under IFRS First Time Adoption of International Financial Reporting

Standards and accounting policies will be made during 2009 Management has not fully determined the impact of adopting IFRS

on its financial statements however it should be noted that the current financial statements may be significantly different if

presented in accordance with IFRS
03

CRITICAL ACCOUNTING ESTIMATES

Since determination of the value of many assets liabilities revenues and expenses is dependent upon future events the

preparation of the Trusts Consolidated Financial Statements requires the use of estimates and assumptions which have been

made using careful judgment AltaGas significant accounting policies are contained in the notes to the Consolidated Financial

Statements Certain of these policies involve critical accounting estimates as result of the requirement to make particularly

subjective or complex judgments about matters that are inherently uncertain and because of the likelihood that materially different

amounts could be reported under different conditions or using different assumptions

CD

AltaGas critical accounting estimates continue to be amortization expense asset retirement obligations asset impairment

assessment and income taxes The following section describes the critical accounting estimates and assumptions that AltaGas

has made and how they affect the amounts reported in the Consolidated Financial Statements



Amortization

AltaGas performs assessments of amortization of capital assets and energy services arrangements contracts and relationships

When it is determined that assigned asset lives do not reflect the estimated remaining period of benefit prospective changes

are made to the depreciable lives of those assets Oil and gas capitalized costs are depleted amortized to income on unit-of-

production basis over the estimated production life of proved reserves Amortization is critical accounting estimate because

There are number of uncertainties inherent in estimating the remaining useful life of certain assets

There is also uncertainty related to assumptions about reserve quantities and

Changes in these assumptions could result in material adjustment to the amount of amortization that the Trust recognizes

from period to period

Asset Retirement Obligations and Other Environmental Costs

The Trust records liabilities relating to asset retirement obligations and other environmental matters Asset retirement obligations

and other environmental costs is critical accounting estimate because

The majority of the asset retirement costs will not be incurred for number of years most are estimated between 2045

and 2060 requiring the Trust to make estimates over long period of time

Environmental laws and regulations could change resulting in change in the amount and timing of expenses anticipated

to be incurred and

change in any of these estimates could have material impact on the Trusts Consolidated Financial Statements

Asset impairment

AltaGas reviews long-lived assets and intangible assets with finite lives whenever events or changes in circumstances indicate

that the carrying value of such assets may not be recoverable Recoverability is determined based on an estimate of undiscounted

cash flows and measurement of an impairment loss is determined based on the fair value of the assets This is critica

accounting estimate because

It requires management to make assumptions about future cash inflows and outflows over the life of an asset which are

susceptible to changes from period to period due to changing information available related to the determination of the

assumptions and

The impact of recognizing an impairment may be material to the Trusts Consolidated Financial Statements

With respect to impairment assessment management has made fair-value determinations related to goodwill estimating futurq

cash flows as well as appropriate discount rates The estimates have been applied consistent with prior periods

income Taxes

The Trust and its Canadian subsidiaries are in addition to local tax rules applicable to their foreign subsidiaries subject to

regime of specialized rules prescribed under the Income Tax Act Canada for purposes of determining the amount of the Trust$

and its subsidiaries income that will be subject to tax in Canada Accordingly the determination of the Trusts and its subsidiaries

provision for income taxes involves the application of these complex rules in respect of which alternative interpretations may

arise Management of the Trust and its subsidiaries recognize that interpretations they may make in connection with tax filings

may ultimately differ from those made by the tax authorities Tax planning may allow the entities to record lower income taxes in

the current year and as well income taxes recorded in prior years may be adjusted in the current year to reflect managements

best estimates of the overall adequacy of the provisions
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Substantial future income tax assets are recognized in the Consolidated Financial Statements of the Trust The recognition of

future tax assets depends on the assumption that future earnings will be sufficient to realize the deferred benefit The amount of

the future tax asset or liability recorded is based on managements best estimate of the timing of the realization of the assets

or liabilities

If managements interpretation of tax legislation differs from that of local tax authorities or if timing of reversals is not

as anticipated the provision for income taxes could increase or decrease in future periods See Note 12 to the Consolidated

Financial Statements

Pension Plans and Post-Retirement Benefits

The determination of pension plan obligations and expense Is based on number of actuarial assumptions Two critical assumptions

are the expected long-term rate of return on plan assets and the discount rate applied to pension plan obligations For post-

retirement benefit plans which provide for certain health care premiums and life insurance benefits for qualifying retired employees

and which are not funded critical assumptions in determining post-retirement obligations and expense are the discount rate and

the assumed health care cost-trend rates Notes and 21 to the Consolidated Financial Statements include information on the

assumptions used for the purposes of recording the funding status of the plans and the associated expenses

OFF-BALANCE-SHEET ARRANGEMENTS

The Trust is not party to any contractual arrangement under which an unconsolidated entity may have any obligation under certain

guarantee contracts retained or contingent interest in assets transferred to an unconsolidated entity or similar arrangement

that serves as credit liquidity or market risk support to that entity for such assets The Trust has no obligation under derivative

instruments or material variable interest in an unconsolidated entity that provides financing liquidity market risk or credit risk

support or engages in leasing hedging or research and development services with the Trust

DISCLOSURE AND INTERNAL CONTROLS

Management of the Trust is responsible for establishing and maintaining disclosure controls and procedures DCP and internal

controls over financial reporting ICFR as those terms are defined in National Instrument 52-109 Certification of Disclosure

in Issuers Annual and Interim Filings The objective of this instrument is to improve the quality reliability and transparency of

information that is filed or submitted under securities legislation

The Chief Executive Officer and the Chief Financial Officer have designed with the assistance of the Trusts employees DCP and

ICFR to provide reasonable assurance that material information is made known to them is reported on timely basis financial

reporting is reliable and financial statements prepared for external purposes are in accordance with Canadian GAAP

The Chief Executive Officer and the Chief Financial Officer have evaluated with the assistance of the Trusts employees the

effectiveness of AltaGas DCP and ICFR and based on that evaluation have concluded DCP and ICFR were effective on

December 31 2008 There have been no changes in AltaGas ICFR during the period beginning on January 2008 and ended on

December 31 2008 that have materially affected or are reasonably likely to materially affect ICFR

SUBSEQUENT EVENTS

Acquisition of Glenridge Wind Development Project

On January 2009 AltaGas acquired the Glenridge wind development project for $2.2 million The development assets are

located near Medicine Hat Alberta and are expected to provide AltaGas with the potential to develop approximately 100 MW of

wind power generation

CD
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Financing

On January 27 2009 AltaGas entered into an agreement with syndicate of underwriters co-led by TO Securities Inc and

Clarus Securities Inc under which the underwriters agreed to purchase from AltaGas and sell to the public 6100000 trust

units at purchase price of $16.50 per unit On February 10 2009 AltaGas announced the closing of the offering resulting

in gross proceeds of approximately $100 million The net proceeds from the offering will be used to reduce indebtedness The

offering forms part of comprehensive debt and equity financing plan which includes the equity offering as well as new

syndicated revolving and term credit facility The new facility replaces the Trusts $250 million 18-month credit facility expiring in

September 2009

investment in Magma Energy Corp

On January 15 2009 AltaGas invested $10 million to acquire approximately five percent equity position in Magma Energy Corp

Magma private company focused on the exploration development and operation of geothermal energy projects AltaGas also

received the right to acquire direct interest in certain future geothermal projects developed or acquired by Magma Magma

currently owns and operates an 8-MW geothermal energy plant in Nevada as well as portfolio of geothermal exploration and

development projects in the western United States Argentina Chile Nicaragua and Peru

FOURTH QUARTER HIGHLIGHTS

Financial results in fourth quarter 2008 were higher than the same quarter 2007 as net income increased by 25 percent The

gas business results represented strong operating performance from the increased asset base due to the acquisition of Taylor

in January 2008 The power business also delivered strong results in the fourth quarter from higher power prices reflecting the

impact of the Trusts disciplined hedging strategy as well as higher spot prices

Net income for the three months ended December 31 2008 was $39.6 million $0.55 per unit basic compared to $31.8 million

$0.55 per unit basic for the same period in 2007 Excluding the after-tax gain of $6.1 million related to risk management

contracts net income for fourth quarter was $33.5 million $0.47 per unit basic Excluding $6.1 million non-cash tax

recovery due to reduced federal tax rates enacted in fourth quarter 2007 net income for fourth quarter 2007 was $25.7 million

$0.44 per unit basic

In fourth quarter 2008 operating income across all segments increased 87 percent to $54.1 million from $28.9 million

Operating income from the gas business was $25.0 million in fourth quarter 2008 compared to $16.4 million in same quarter

2007 Operating income increased primarily due to the larger energy infrastructure asset base as result of the Taylor acquisition

in January 2008 new facilities in the FGP segment and higher rates partially offset by natural declines in certain FGP

operating areas In the FGP segment planned downtime at Bantry and operational issues at Rainbow Lake resulted in $1.5

million impact on operating income

In the power business operating income was $32.5 million in fourth quarter 2008 compared to $20.4 million in fourth quarter

2007 Operating income increased due to higher prices lower PPA costs and higher contributions from gas-fired peaking plants

partially offset by higher transmission costs in fourth quarter the power segment reported approximately $1.0 million in non

recurring repair costs related to the peaking plants

CD

The operating loss in the corporate segment decreased primarily due to unrealized gains in the fair value of risk management

contracts partially offset by lower investment income and higher general and administrative costs due to the Taylor acquisition

overall escalating costs and higher costs to support the growth of the Trust
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On consolidated basis net revenue for the fourth quarter 2008 was $125.8 million compared to $76.4 million in same quarter

2007 In the gas business net revenue increased due to additional extraction processing and transmission facilities and

higher operating cost recoveries These increases were partially offset by natural declines in certain FGP areas In the power

business net revenue increased due to higher prices received on both spot sales and hedged volumes lower PPA costs and higher

contributions from gas-fired peaking plants partially offset by higher transmission costs In addition an unrealized gain of $9.6

million on the fair value of risk management contracts increased net revenue

Operating and administrative expense for fourth quarter 2008 was $54.9 million up from $36.2 million in same quarter in 2007

The increase was primarily result of new and expanded facilities in the gas business and increased costs to support the growth

of the Trust and overall escalating costs The corporate segment reported approximately $2.0 million in non-recurring costs

related to technology support for the organization

Amortization expense for fourth quarter 2008 was $16.8 million compared to $11.4 million in the same quarter last year The

increase was due to the additional facilities acquired in 2008

Interest expense for fourth quarter 2008 was $8.1 million compared to $2.9 million in same quarter 2007 The increase was

due to higher average debt balances of $581.6 million in the fourth quarter of 2008 compared to $218.6 million for the same

period in 2007 and higher average interest rates period-over-period The average effective interest rate was 6.3 percent in fourth

quarter 2008 compared to 5.5 percent for fourth quarter 2007 due to the Trust unwinding bond forward hedge and recording

incremental interest expense of approximately $2.0 million

Income tax expense in fourth quarter 2008 was $6.4 million compared to income tax recovery of $5.8 million in the same period

2007 The increase was primarily due to $6.1 million related to the lower federal corporate income tax rates enacted in 2007

$3.2 million due to unrealized gains on risk management contracts $1.5 million due to true up of tax asset estimates and $1.4

million due to differences in earnings

SENSITIVITY ANALYSIS

The following table illustrates the anticipated effects of possible economic and operational changes on AltaGas expected 2009

net income

Increase or

Decrease in

Increase or Net Income

Factor Share Decrease per Unit

Gathering and Processing volumes Mmcf/d 0.013

Gathering and Processing operating margin per Mcf cent /Mcf 0.024

Alberta electricity prices1 $1/MWh 0.006

Natural gas liquids fractionation spread2 $1 per BbI 0.006

Interest rates 25 bps 0.004

Based on 70 percent of PPA volumes being hedged

Based on 60 percent of frac spread exposed NGL volumes being hedged
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SUMMARY OF CONSOLIDATED RESULTS FOR THE EIGHT MOST RECENT QUARTERS

millions Q4-08 Q3-08 Q2-08 Q1-08 Q4-07 Q3-07 Q2-07 Q1-07

Net revenue111 125.8 122.7 117.3 110.7 76.4 88.2 80.1 79.3

Operating Income111 54.1 50.7 37.0 47.6 28.9 37.5 31.2 29.0

Net income 39.6 53.5 32.9 37.6 31.8 31.4 21.1 24.6

Sperunit Q4-08 Q3-08 Q2-08 Q1-08 Q4-07 Q3-07 Q2-07 Q1-07

Net income

Basic 0.55 0.75 0.49 0.58 0.55 0.54 0.37 0.43

Diluted 0.56 0.75 0.49 0.57 0.55 0.54 0.37 0.43

Distributions decIared21 0.54 0.535 0.525 0.525 0.525 0.52 0.51 0.51

Nor-GAAP financial measure See Non-GAAP Financial Measures

Excludes the special distribution issuance of one common share of Utility Group for every 100 trust units held on August 27 2007 valued at $0.0 76 per unit

Identifiable trends in AltaGas business in the past eight quarters reflect the organizations internal growth acquisitions favourable

business environment including generally increasing power prices in Alberta higher frac spreads and asset dispositions

Significant items that impacted individual quarterly earnings were as follows

In second quarter 2007 the Trust recorded $6.5 million future tax expense as result of new tax legislation included in

Bill C-52 SIFT which was substantially enacted by the Government of Canada This non-cash charge to earnings relates

to the temporary differences between the accounting and tax basis of AltaGas assets and liabilities

In fourth quarter 2007 $6.1 million non-cash future income tax benefit was recorded as result of the substantive

enactment of reduction in the federal corporate income tax rates

In first quarter 2008 the Taylor acquisition was completed for total consideration of $455.2 million of which $256.3

million was cash consideration and $198.9 million was for units issued Results in first quarter 2008 increased as result

of the Taylor acquisition and

In third quarter 2008 AltaGas recognized an income tax recovery of $13.8 million related to reduced future income tax

liability due to lower effective tax rates resulting from the reorganization of legal entities within the Trusts structure
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dependent uniquement des rØsultats des fihiales actives et sont surtout tires des intØrOts sur lee prŒts consentls aux fihiales actives et

des dividendes ou des rendements du capital dØôoulant des participations dØtenues dans Ia structure de flducle

AltaGas General Partner Inc par lentremise de son conseil dadmlnlstration dont los membres sont Ølus par Ia Fiducie Ia demande

des porteurs de parts ete mandatØe par le flduciaire de Ia Fiducie pour gØrer ou supervisor lentreprise et les affaires de Ia Fiducle

AltaGas Ltd assure Ia prestation de tous los services de gestion dadministration et dexploitatlon Ia Fiducie eta sea fihiales

VISION

AltaGas vise Otre un chef de file des entreprises canadiennes dinfrastructure energetique principaloment au Canada

et dans le ford et louest des Etats-Unis en misant sur Ia soliditØ de ses activitØs sous-jacentos son expertise en

exploitation et sa vigueur financiOre Pour rØaliser sa vision AltaGas sefforce daugmenter Ia valour et Ia rentabilltØ de

ses actifs existants et dagrandir et de diversifier son infrastructure energØtique dans les secteurs de IØlectricitØ et du

gaz au moyen dacquisitions et do mises en valeur

APERU DES ACTIVITES

AltaGas est une entreprise dinfrastructure energetiquo dans los secteurs du gaz naturel et de lØlectricitØ qui est dotØe

de liens physiques le long de Ia chatne de valour energetique AltaGas possede une experience considerable en

exploitation qui lui pemiis dassurer lefficacitØ Ia flabilitØ et Ia rentabilitØ de ses actifs De plus elle connalt les

marches dans lesquels elle exerce ses activitØs et Ia discipline flnanciŁre nØcessairo pour crØer une valeur long terme

pour ses investissours AltaGas vise maximisor Ia rontabilitØ et Ia valour long terme de ses actifs court terme et

agrandir son entrepnse dinfrastructure energetique grace des acquisitions et Ia mise en valeur dactifs et Ia

prostation de services lies ses activitØs existantes

Le secteur du gaz comprend es immobilisations de collecte et de traitement notamment les gazoducs de collocte et los

installations de traitement du gaz naturel Les rØseaux de collecte acheminent le gaz naturel des puits productours aux

installations de traitement les installations de traitomont retirent du gaz naturel los impuretes et certains composants

dhydrocarbures puis compriment le gaz pour quiI reponde aux specifications do transport des gazoducs en aval Les

immobilisations de traitement comprennent aussi des usines dextraction dØthane et de liquides do gaz naturel LGN et

des installations de fractionnement sur place Los usines dextraction sont situØes le long des principaux gazoducs do

transport do gaz naturol et traitent nouveau le gaz naturel on vue den extraire IØthane ot los LGN et do los recuperer

La Fiducie possede uno capacitØ doxtraction de 16 gpclj ot uno capacitØ do traitoment du gaz brut do 12 gpc/j Le

sectour du gaz comprond aussi des gazoducs do transport du gaz naturel ot dos LGN Los gazoducs do transport livrent

du gaz naturol et des LGN aux rØseaux do distribution aux utilisateurs finaux ou dautres gazoducs en aval Un autro

atout du secteur du gaz consisto en sa capacitØ dutiliser Ia connaissance ot Ioxpertise du marchØ dAltaGas pour

optimiser les actifs en vue de crØer do Ia valour AltaGas foumit des services do consultation en Ønergie ot do gostion

des approvisionnemonts des utilisateurs finaux non rØsidentiels achØto et revend do IØnergie ot dos services do

transport ot de stockage do gaz et commercialise le gaz pour los producteurs afin daugmentor valour en optimisant

Iinfrastructuro qui forme Ia majeuro partio do Ia chalno do valour

Le secteur Production dØlectricitØ consisto en Ia production do 353 MW dØlectricitØ au moyon dune centralo do base

alimontØe au charbon aux termes dententos dachat dØlectricitØ EAE Los EAE sont dØtonues grØce une

participation de 50 dans los EAE do Sundance qul donno AltaGas los droits sur Ia capacitØ do production ot sur

los services auxiliaires do Ia centrale de Sundance jusquau 31 dØcembro 2020 La centrale do Sundance est situØe

70 km Iouest dEdmonton Alberta Do plus Ie secteur do Ia production dØlectricitØ dAltaGas inclut le parc Øolien do

Boar Mountain prŁs do Dawson Creek Colombie-Britannique qui aura une capacitØ do 102 megawatts MW qul est

actuollement en construction et dont Ia miso on service est prevuo pour novembre 2009 ainsi quune capacitØ do

production do pointe do 39 MW dØlectricitØ alimentØe au gaz dont 25 MW ont ete acquis aux termes dun contrat do

location-acquisition ot une participation de 25 dans une centrale hydroelectrique au flu do loau dune capacitØ do

production do MW En 2008 Ia Fiducie fait do nombreusos acquisitions ajoutant son portefouille huit projets au fil

do Ieau on Colombie-Britannique et divers projots denergio Øolienne au Canada ot aux Etats-Unis AltaGas possØde

Rapport annuel 2008



actuellement une capacitØ potentielle combinØe denviron 900 MW dans des projets dØnergie renouvelable en

dØveloppement

STRATEGIE DALTAGAS

La Fiducie est une entreprise dinfrastructure energØtique non diversifiØe qui fournit des services tout au long de Ia

chaine energetique en effoctuant Ia collecte le traitement to transport le stockage et Ia commercialisation du gaz

naturel et des LGN de mØme que Ia production et Ia vente dØlectricitØ Les solides bases long terme de loffre et de Ia

demande de gaz et dØlectricitØ forment les assises de Ia strategie dAltaGas

La strategie de Fiducie consiste rehausser Ia valeur pour los porteurs de parts grace des bØnØfices et des flux

de trØsorerie durables et croissants tires do ses actifs existants et Ia croissance et Ia diversification de ses activitØs

au moyen dacquisitions et de Ia construction de nouvelles infrastructures ayant une tongue vie economique dans les

secteurs du gaz naturel et de lØlectricitØ Les placements sont diversifies quant Ia source do revenus aux modalitØs

contractuelles aux cycles sectonels et lemplacement geographique La Fiducie sattend ce qua long terme Ia

croissance de ses activitØs attribuable des investissements au Canada et dans le nord et touest des Etats-Unis soit

egalement rØpartie entre les secteurs du gaz et de lØtectricitØ La Fiducie fait ses preuves sappuyant sur son

expertise en exploitation sa connaissance du marchØ de lenergie sa discipline et sa soliditØ flnanciŁres pour degager

des rendements durables lintention de ses investisseurs

En positionnant les actifs et los services de Ia Fiducie de maniŁre strategique au sein de Ia chaine de valour

Ønergetique AltaGas relie Ia production denergio aux utilisateurs denergie AltaGas cherche des occasions daffaires

assurant un solide rendement financier et un grand potentiel de croissance elle relŁve Øvalue et cible les occasions qui

contnbuent Ia hausse du bØnØfice et des flux de trØsorerie et qui comportent un juste equilibre entre le risque et le

rendement

FAIlS SAILLANTS DE 2008

AltaGas

conclu lacquisition de Taylor le 10 janvier 2008 pour un prix dachat total de quelque 600 millions de dollars Cefte

acquisition entraInØ une augmentation importante des immobilisations dinfrastructure du secteur du gaz

dAltaGas

acquis des projets denergie Øolienne et dhydroelectricite en dØveloppement Une acquisition ØtØ reglee au

moyen dune emission de bons de souscription speciaux alors quo les autres ont OtØ effectuØes au comptant

AltaGas sest portØe acquØreur de projets dØnergie Øolienne et de projets au fil de leau en developpement

denviron 000 MW totalisant 55 millions de dollars en espŁces et en bons de souscription speciaux

menØ bien des projets denviron 50 millions de dollars visant accroftre ses volumes et lefficience de son

complexe Harmattan En 2008 le comploxe relevØ son debit do traitement du gaz naturel le faisant passer de

30 mmpc/j 40 mmpc/j et haussØ les volumes de LGN traitØs donc les volumes dØthane extrait do 1100 b/i

400 b/i

rØalisØ le placement de 825 000 parts de fiducie au prix do 2620 Ia part Los preneurs fermes ont exercØ

pleinement leur option dattribution excØdentaire achetant 573 750 parts do fiducie additionnelles 2620 Ia part

Lensombto du placement de 397 750 parts de fiducie engendrØ un produit net do 110 millions de dollars

fini dinstaller los fondations des tours du parc Øolien do 102 MW do Bear Mountain Lexploitation du projot devrait

commencer en novombre 2009 comme prØvu au coOt denviron 200 millions de dollars

dØmarrØ Ia construction do lentrepôt de gaz de Sarnia Le budget est respecte et Iexploitation devrait commencer

en juillot 2009

dØgagØ un bØnØfice not de 1636 millions de dollars 238 Ia part comparativement 1088 millions de dollars

190 Ia part en 2007

presente un BAIIA1 do 2564 millions do dollars 373 Ia part en hausse par rapport 1737 millions de dollars

303 Ia part en 2007

gOnerO des flux de trØsorerie dexploitation do 2054 millions do dollars 299 Ia part en 2008 comparativement

1833 millions do dollars 319 Ia part en 2007
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gØnØrØ des liquiditØs provenant de Iexploitation1 de 2171 millions de dollars 316 Ia part comparativemen

1629 millions de dollars 284 Ia part en 2007

augmentØ les distributions mensuelles de lesquelles sont passOes de 0175 0180 depuis Ia distributi

de septembre 2008

Inclut des mesures financiØres non con formes aux pnncipes comptables genoralement reconnus du Canada So reporter ía

rubnque iMesures financiŁres non con formes aux PCGRL

PERSPECTiVES CONSOLIDEES

AltaGas se trouve bien positionnØe pour dØgager de nouveau des rØsultats solides en 2009 malgrØ Ia conjonct re

Øconomique difficile La majeure partie des bØnØfices de Ia Fiducie provient de contrats long terme fondØs sur Ia

rØmunØration au service le coOt du service ou le volume minimum Comme Ia Fiducie est exposØe aux diffØrentiels

fractionnement et aux prix de lØlectricitØ en Alberta elle sest donnØ une stratØgie ngoureuse de couverture gui attØn

lincidence du diffØrentiel de fractionnement et de Ia volatilitØ du prix de lØlectricitØ Sa gammo diversiflØe dac fs

contribue Ia stabilitØ de ses bØnØficos car les incidences des prix des marchandises dans le secteur du gaz et le

secteur Production dØlectricitØ se contrebalancent souvent Dans le secteur du gaz les rØsultats devraient Øtre

memos en 2009 quen 2008 car les diffØrentiels de fractionnement plus faibles ont ete componsØs par les bØnØflces et

les rentrØes de fonds redevables aux projets dinvestissement de 2008 et de 2009 par le moms grand nombre darr ts

lies lentretien et lamØlioration de Ia fiabilitØ des usines Les rØsultats du secteur Production dØlectricitØ devrai nt

diminuer en raison du prix au comptant terme en vigueur pour lØlectncitØ La demande moyenno dØlectncitØ

Alberta ne devrait pas tellement changer en 2009 mØme si de nouveaux records de demande ont etØ Otablis iete

Ihiver 2008 malgrØ une croissance anemique de Ia demande pour cette pØriode Les pnx moms ØlevØs de IØlectric tØ

en Alberta seront partiellement compensØs par Ia contribution des nouvelles centrales charge de pointe

exploitation depuis Ia fin de 2008 et le parc Øolien de Bear Mountain qui devrait entrer on service en novembre 2009

La Fiducie est Øgalement bien placØe pour tirer profit des occasions do croissance qui se prØsentent Le placement

actions de 100 millions de dollars clØturØ le 10 fØvrier 2009 rØduit le ratio dendettement de Ia Fiducie le faisant pas or

do 378 au 31 dØcembre 2008 32 solon des donnØes pro forma En fØvrier 2009 Ia Fiducie obtenu

engagements lOgard dune nouvelle facilitØ do credit terme renouvelable de 250 millions de dollars destinØE

remplacer sa facilitØ de credit de 250 millions de dollars qui arrivera ØchØance en septembre 2009 La nouvelle facil te

viendra ØchØance en aoOt 2010 Grace son bilan plus solide ainsi qua sa liquidite et sa fiexibilitØ accrues Ia

Fiducie est en mesure do tiror avantage des occasions de croissarice pour haussor les rendoments offerts aux portel rs

do parts un moment oU dautres sociØtØs du secteur peuvent subir des contraintes liØes aux capitaux AltaGas prØ it

mettre fin une partie do sos facilitØs do credit bancaires en 2009 pour amØliorer encore sa liquiditØ et sa fiexibil tØ

financiŁres

SECTEUR DU GAZ

Le secteur du gaz do Ia Fiducie est constituØ duno infrastructure de traitement et do transport du gaz et des LGN le

mØme quo doffres de services de commercialisation du gaz et doptimisation destinØs rohausser Ia valour au sein

Ia chatne do valeur energetique La direction dAltaGas croit que les regions productrices do gaz naturel dAmerique

Nord continueront davoir bosom dinvostissements importants dans es immobilisations IiØes au forage Ia collecte et

au traitement afin de soutenir los niveaux de production nØcessaires pour satisfaire Ia demande long terme en iz

naturel

Exploiter lee posslbliltes daffaires

AltaGas explore des possibilitØs dans le secteur du gaz en vue daugmenter Ia valour long terme pour los porteurs

parts Les objectifs do Ia Fiducie sont los suivants

augmenter le debit et lutilisation do linfrastructure oxistante

acquØrir at dØvelopper do nouveaux actifs do linfrastructure du soctour du gaz afin de repondro Ia domande do Ia

dientelo

hausser los rendements ot attØnuer le risque lie au volume en recouvrant les charges dexploitation directem nt

auprØs do Ia clientele
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conclure des ententes commerciales long terme prix forfaitaires ou au coOt du service

amØliorer Iefficience opØrationnelle et los rendements en regroupant los installations en revalonsant les usines et

en intØgrant dautres secteurs dactivitØ

gerer los coOts amØliorer Ia fiabilitØ et rØaliser des gains defficience

offrir de nouveaux services et miser sur le dØveloppement de Ia marque nationale dans le secteur Services

energetiques

Le secteur du gaz de Ia Fiducie fournit ses clients des services de collecte de traitement dextraction do transport et

des services auxiliaires sØcuritaires et flables La strategie met le cap sur laugmentation do Ia rentabilitØ do

linfrastructure existante et do Ia part de marchØ sur Ia rØaffectation dos actifs afin do tirer parti dos activitØs accrues

dexploration et de forage et sur les contrats long terms prix forfaitaires ou au coOt du service Blen quo lon

considŁre quo le bassin sØdimentaire do lOuest canadien BSOC soit parvenu maturitØ AltaGas conflance quo

demande long terme de gaz naturel engendrera une remontØe des prix du gaz naturel et iamØlioration des

technologies dexpioration do forage ot de completion donc do Ia viabilitØ long terms du BSOC La dØcouverte do

themes do gaz non classiques dans le BSOC notamment Montney et Horn River ainsi que Ia poursuite du forage do

Alberta Deep Basin bassin enfoui do IAiberta sort do fondement cette prevision

Lacquisition do Taylor reprØsento un exemple du succŁs do Ia strategie dAltaGas Los actifs constituent une

infrastructure energetique do tongue durØe presentant un risque faible soutenue par des contrats long terme qui

gØnŁrent des flux do trØsorerie stables et prØvisibles Avec cette acquisition Iinfrastructure dAltaGas gagne plus do

gpc/j do gaz naturel La Fiducie exploits quatre des six installations dextraction du BSOC dans lesquelles silo une

participation La contribution des activitØs dextraction beaucoup augmente en 2008 diversifiant ainsi los sources do

produits IiØes au BSOC Environ 12 du total des volumes dextraction sont exposØs aux fluctuations des prix des

marchandises quoiquo des arrangements contractuels permettent Ia Fiducie do limiter le risque do baisse et

dinterruption do Ia production lorsquo los marges dextraction ou los diffØrentiels do fractionnement sont bas De plus Ia

Fiducie couvert uno partie appropriee des volumes dextraction exposØs afln do rØduire Ia volatilitØ des bØnØflces

Les modifications apportees aux usines pour accroitre Ia recuperation do produits ou Is debit global des installations

devraient donner lieu des occasions do croissance pour Is secteur du gaz de Ia Fiducie au moyen do Iaugmentation

des participations dans des usines existantes de Iacquisition diristallations ou do Ia construction dinstallations dans

des regions dapprovisionnemont nouvelles ou en dØveloppement

La Fiducie accru considØrablomont ses actifs dextraction Lapprovisionnemont en gaz naturel des usines dextraction

do Joifre et dEdmonton depend do Ia pressiort de Ia demands do gaz naturel des usagers darts Is secteur

petrochimique ainsi quo dans les secteurs rØsidentiel et commercial du centre do Alberta Les usines dextraction

dEmpress misent sur Iapprovisionnemont en gaz naturel provenant do Iexportation tandis que Iusine dextraction do

Younger est approvisionnØe par Ia region du nord-ost do Ia Colombie-Britannique grande productrice do gaz naturel Le

complexe Harmattan ost un important fournisseur do services dans sa zone do captage du centre-ouost do IAlberta Do

nombreuses autres installations darts le comploxe Harmattan sont actuellement sous-utilisØes et offrent ainsi AltaGas

des occasions do regrouper los actifs ot den optimiser Iutilisation donc daugmentor Ia rentabilitØ Lo projet do co

production do Harmattan devrait aussi augmenter Ia capacitØ do traitement do iusine Dans Iensemble Ia nature

diversifiØe do son infrastructure dextraction devrait foumir rØguiiŁrement AltaGas des possibilitØs daugmenter son

debit son utilisation et sa rentabilitØ

Los principaux inducteurs do valour des activitØs de transport sont los honoraires touches Øtablis selon los volumes

contractuols et Ia capacitØ do transport afin do satisfaire aux exigences croissantos et nouvelles dos clients en matiŁre

dexpØdition du gaz vers le marchØ Etant donnØ le caractŁre integre des activitØs dAltaGas les services do transport

sont souvent offerts avec les services do collecte et do traitement do commercialisation du gaz naturel et dextraction

dAltaGas AltaGas travaille avec sos clients en vue de crØer des solutions do transport dans los zones oCt un seuil de

capacitØ des gazoducs est nØcessaire pour satisfaire Ia demande des productours et du marchØ
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Le secteur Collecte et traitement sur place comprend un rØseau denviron 500 km de conduites de collecte

capacite de traitement importante assortie dun potentiel dexpansion et un accØs des conduites de transport en al

qui offrent aux clients des possibilitØs de mise en marchØ diversifiØes La plupart des installations de compression et

traitement sont montØes sur des platefomies Ce qui permet AltaGas de les dØplacer rapidement et un Ot

abordable pour rØpondre aux besoins changeants de traitement de ses clients La mise en valeur de nouvelles zon

dØcoule habituellement de programmes de forage de Ia clientele existante et croissante dAltaGas

AitaGas pourrait avoir davantage doccasions dacquerir des installations de collecte et de traitement auprØs

producteurs ou de construire de telles installations pour des producteurs qui prØfŁrent affecter leur capital des activit

dexploration et de production au lieu de laffecter des activitØs non essentielles comme le traitement Ii existe au si

des occasions dexpansion par le raccordement de nouveaux puits et Ia construction ou lachat dinstallations et

rØseaux avoisinants atm de crØer de plus grandes zones desservir et ainsi de rØaliser des synergies operationnell

Sappuyant sur son infrastructure existante Ia Fiducie sattend tirer profit de Ia production croissante de gaz natu el

dans le nord-est de Ia Colombie-Bntannique et des sources de gaz non classiques comme le gaz bitumineux et le

de methane houiller

Le secteur Services energetiques du secteur du gaz de Ia Fiducie gŁre les contrats de contrOle et dapprovisionnem nt

de gaz du secteur du gaz et du secteur Production dØlectricitØ AltaGas relØve dautres occasions daugmenter Ia yak ur

de son infrastructure au moyen de services de soutien auxiliaires II sagit notamment de saisir les possibilitØs daccroi re

les marges gagnØes sur le transport de conserver le flux rentable de gaz dans les usines dextraction et daugmenter

services foumis aux producteurs Un autre objectif de ce secteur consiste partager Ia connaissance des marches

gaz et de lØlectricitØ avec tous les autres secteurs et damØliorer Ia chamne de valeur energetique afin de mieux servir

clients partout au Canada

Perspectives du secteur du gaz

lexercice 2009 le secteur du gaz devrait presenter des rØsultats robustes comme ceux de 2008 On sattend ce

Ia faiblesse des diffØrentiels de fractionnement et le ralentissement des activitØs des producteurs soient compensØs ar

Ia contribution des dØpenses en immobilisations au complexe Harmattan lamØlioration du rØseau de livrais

dØthylene EDS le projet dentreposage de Samia lagrandissement de linstallation de Pouce Coupe ainsi que

possibilites de regroupements dusines et daccroissement du volume dØbitØ dans des regions oü ont lieu des activi

de forage En 2009 un arrØt lie lentretien est prØvu dans le secteur Collecte et traitement sur place dont le coOt prØ

est denviron million de dollars alors que les arrOts lies lentretien tant dans le secteur Collecte et traitement ur

place que dans Iextraction ont coOtØ quelque millions de dollars en 2008 La production de LGN de Younger devi it

saccroltre grace Iaugmentation des activitØs des producteurs dans le secteur On sattend Øgalement ce que le

secteur du gaz bØnØficie dinitiatives telles que le projet dinjection de gaz corrosifs de Bantry et les initiatives

complexe Harmattan et de Iinstallation de Rainbow Lake lesquelles devraient rehausser Ia fiabilitØ et Iefficience

Gestlon du risque secteur du gaz

Les actifs de Iinfrastructure dAltaGas dans le secteur du gaz traitent et acheminent le gaz naturel et les LGN prodt its

dans le BSOC Lutilisation de ces installations depend de divers facteurs notamment de Iapprovisionnement et de Ia

demande de gaz naturel de Ia capacitØ des producteurs de gaz naturel livrer le gaz naturel aux divers rØseaux

gazoducs et aux installations de traitement du prix du gaz naturel long terme de Ia demande de IOthane et des LE

et du cadre roglementairo regissant les activitØs des sociØtØs sur le marchØ des LGN Les activitØs dextraction nt

tributaires de Ia composition du gaz naturel et de Ia difference entre Ia valeur de IØthane du propane du butane et

pentanes plus comme marchandises vendables distinctes et leur valeur calorifique dans le debit du gaz naturel

Dans lentrepnse de gestion energetique AltaGas livre concurrence dautres sociØtØs de conseil Dans le domaine

services gaziers IØventail des concurrents dAltaGas comprend tant des entreprises individuelles que des grand

entrepnses de commercialisation et de regroupement Les risques les plus notables du secteur Services Ønergetiqu

sont le risque de contrepartie et le risque marchandises Limportante dependance au credit de ce secteur exige un bil

solide permettant IexØcution de contrats dachat et de vente dapprovisionnement de gaz naturel prix forfaitaires
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Les dispositions contractuelles soutiennent les

engagements dajouts dimmobilisations

Contrats long terme sans relation avec le

debit visant par exemple lachat ferme Ia zone

dintØrŁt rØciproque Ia concession

gØographique avec droit de desengagement lie

lØconomie

Elargir Ia part de marchØ en agrandissant les

installations existantes ou en acquØrant et en

construisant de nouvelles installations

Plus grande diversitØ sur le plan de Ia

geographie et de Ia clientele de sorte rØduire

Ia dØpendance un client ou une zone du

BSOC en particulier

Choix demplacements strategiques pour les

installations afin de rendre sØcuntaire

lapprovisionnement en gaz

En 2008 30 de lØthane extrait ont ØtØ

vendus dans le cadre de contrats long

terme fondØs sur le coOt du service

Les produits nets tires du transport

dØcoulent 99 de contrats fondOs sur

le coOt du service de contrats dachat

ferme ou de contrats prix forfaitaire

Les installations nouvelles et agrandies

du secteur Collecte et traitement sur place

sont soutenues par des contrats dachat

ferme

Lintegration des actifs de Taylor ØtØ

achevØe ce qui ajoutØ le complexe

Harmattan lusine de Younger Ia

participation restante dans lusine

dextraction de Joifre deux gazoducs de

LGN et linstallation RET

LachŁvement du projet Harmattan

augmente les volumes traitØs denviron 30

40 mmpclj et agrandi

considØrablement Ia zone de captage de

Harmattan

Un contrat visant lagrandissement de

linstallation de Pouce Coupe ØtØconclu

pour desservir Ia production croissante du

nord-est de Ia Colombie-Britanriique Le

processus dapprobation rØglementaire

est en cours

Environ 250 clients dont lapport

individuel aux produits nets du secteur

Collecte et traitement sur place na pas

dØpassØ en 2008

Les dix plus importants clients du secteur

Collecte et traitement sur place

reprØsentent 10 des produits nets

consolidØs de 2008

Le secteur Collecte et traitement sur place

possŁde 76 installations dans 30 zones

dexploitation du BSOC rØparties dans

trois provinces

Participation dans six des dix installations

dextraction de LGN du Canada

AltaGas gere son exposition au risque financier dans le secteur du gaz en utilisant les strategies dØcrites dans le tableau

suivant

Diminution du

volume long

terme

Collaboration avec dautres secteurs dAltaGas Les usines dextraction dEmpress ont

pour accroItre les volumes grace aux usines maintenu une utilisation de Ia capacite

dextraction ØlevØe grace au gaz nØgociØ par le

secteur du gaz
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Variation des prix

des marchandises

financiŁres directes dans des actifs pour

contrØler et optimiser exploitation et maximiser

lefficience

Los dispositions contractuelles permettent de

recouvrer les frais dexploitation

ModalitØs contractuolles frais de traitement et

de transport indØpendants des prix des

marchandises grace des clauses de

rØmunØration au service dachat ferme de prix

forfaitaire ou de rØmunØration au coOt du

service

Utilisation des operations de couverture pour

rØduire lexposition Ia volatilitØ des

diffØrentiels de fractionnement et arrØter les

marges lorsquil une occasion daccroitre Ia

rentabilitØ et de rØduire Ia volatilitØ des

bØnØfices

La directive sur le risque marchandises interdit

los operations des fins de speculation

SystOmes et processus ngoureux de suivi et de

communication de Ia conformitØ Ia directive

sur le risque marchandises

Connaissance approfondie des rØseaux de

transport des marches du gaz naturel et des

LGN

Des parties importantes des contrats

permettent do recouvrer los charges

doxploitation

En 2008 le recouvrement des charges

doxploitation du socteur Collecte et

traitement sur place etØ effectuØe

53 directement aupres do Ia dientØle Øt

celui dos charges dexploitation du

secteur Extraction et transport ont ete

recouvrØes dans uno proportion do 50

grace des dispositions contractuelles

Exploitation do 73 des 76 installations de

collocte ot do traitoment sur place

Exploitation do tous los actifs de

transport

Exploitation do quatre des six installations

dextraction

Participation directe moyenne do 92

dans lo soctour Collecte ot traitoment sur

place ot participation directo moyonne de

82 dans le sectour Extraction et

transport

Les programmes do gestion de lentretian

et dachat sur place pormottent dassuror

un contrôle rigouroux dos coOts ot Ia

fiabilitØ do lØquipemont

Moms do 13 du volume total

dextraction ont ØtØexposØs aux

diffØrentiels do fractionnement en 2008

La majeure partie do Ia production

dØthano ØtØvendue dans lo cadre

dententes long torme au coOt du

service ou au service

60 do Ia production des LGN font lobjet

dentontes long torme prix forfaitairo

Los activitØs do transport no sont pas

diroctement touchØos par Ia variation des

prix des marchandises

60 des volumes exposØs aux

diffØrontiols do fractionnement sont

couverts pour 2008 et 2009 et 15

pour 2010

Los LGN sont rØinjectØs ou les activitØs

dextraction sont rØduites ou susponduos

lorsquo production nost pas rentable

La plupart dos contrats du secteur

Collecte ot traitoment sur place

comportent des structures tarifaires

fondØes sur le service volumØtrique en

fonction dun tarif par mpc do debit et

rØduisent le risque marchandises
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comparativement une entente fondØe

sur le pourcentage du prix

Toutes les operations des services

gaziers sont adossØes des marges

bloquØes

AltaGas agit comme mandataire de ses

clients dans le cadre de Ia plu part des

activitØs de gestion energetique et par

consequent ne court aucun risque

marchandises direct

Risque de Directives de credit rigoureuses Le secteur Collecte et traitement sur place

contrepartie Surveillance constante de Ia solvabilitØ des compte plus de 250 clients dont lapport

contreparties individuel aux produits nets du secteur na

Etablissement des seuils de credit en utilisant pas dØpassØ en 2008

des mesures prudentes Pas de nouvelle provision requise

Surveillance Øtroite de Ia vulnØrabilitØ au choc lØgard des clients du secteur Extraction

des prix et de lincidence de celui-ci sur les et transport

liquiditØs Les risques courus se rapportent

Diversification de Ia clientele et des principalement des contreparties ayant

foumisseurs une notation de credit de premiere qualitØ

Modele dentreprise en gestion energetique Les clients des services de gestion

fondØ sur des conventions avec des energØtique sont regroupØs par catØgorie

mandataires oü il existe un risque de dØfaut de et sont responsables solidairement du

contrepartie entre le fournisseur et Iutilisateur paiement des honoraires

final Lapport de chaque client des services

Processus de surveillance active des dØbiteurs energetiques aux produits consolidØs

et de recouvrement en place dAltaGas na pas dØpasse en 2008

Clauses visant attØnuer le risque de credit En 2008 AltaGas acquis des clients

dans les contrats de traitement du gaz dans les secteurs des IØchelle

nationale

AltaGas achŁte le gaz naturel auprŁs

dune variØtØ de foumisseurs ayant des

notations de credit de premiere qualite

Aucune provision pour crØances

douteuses additionnelle na ØtØ

nØcessaire en 2008

Droit de retention du gaz des dients de

traitement Øtabli afin de recouvrer les

dØbiteurs conformØment aux modalitØs

contractuelles

Risque do Etablissement dune structure et do processus GrØce des directives et des

construction de gestion interne appropries procedures dapprovisionnement efficaces

Gestion et surveillance des grands projets de et au choix des foumisseurs ii eu peu

construction par le groupe des grands projets do surproduction en 2008

Cadre rigoureux de contrôle et de gostion des Soumissions prix fixe pour Ia plupart

projets des pnncipales piŁces dequipement

RØaffectation de Iequipement des usines

sous-utilisØes
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Soutien de Ia Services des affaires de lentreprise et des Un grand nombro dØvØnements ont eu

collectivitØ affaires reglementaires dynamiques lieu pour informer et eduquer les

collectivitØs dans lesquelles AltaGas

construit et amenage des projets

Risque lie Ia Le personnel des organismes de AltaGas maintenu une participation

reglementation rØglementation et celui responsable des active au sein des comitØs du sectour et

activitØs commerciales font le suivi des des forums portant sur Ia rØglementation

questions reglementaires et reagissent en 2008

Groupe proactif de relations avec les

gouvernements

Risque lie SystŁmes de gestion environnementale et de Par suite des audits AltaGas conserve

lenvironnement et sØcuritØ ØprouvØs quAltaGas sefforce son certificat de reconnaissance dØcernO

Ia sØcuritØ constamment damØliorer par lAlberta Human Resources and

Employment

Des audits de sØcuritØ et des audits

environnementaux sont effectuØs chaque

annØe par des tiers pour assurer Ia

conformitØ et lamØlioration continues

Participation aux programmes du secteur

compris le programme annuel Safety

Stand Down

SECTEUR PRODUCTION DELECTRICITE

Le secteur Production dØlectncitØ est constituØ principalement de Ia participation 50 dAltaGas dans les EAE de

Sundance Los EAE donnent Ia Fiducie les droits sur Ia capacitØ de production de 353 MW de Ia centrale de base

alimentØe au charbon de Sundance Les strategies de couverture et dexploitation actuelles de Ia Fiducie lØgard de

ses centrales charge de pointe alimentØes au gaz de 39 MW Øtablissent un equilibre entre les risques financiers et

opØrationnels lies aux EAE Do plus dos centrales charge do pointe alimentØes au gaz generent des produits grace

Ia vente dØlectricitØ et de services auxiliaires La strategie de Ia Fiducie consiste optimiser Ia rentabilitØ des actfs

dØlectricitØ existants et agrandir son infrastructure de production dØlectricitØ et sa capacite operationnelle tout en

mettant laccent sur ienergie renouvelable

Exploiter I. possibllltØs daffaires

AltaGas explore des possibilitØs dans le secteur Production dØlectricitØ en vue daugmenter Ia valour long terme pour

los porteurs do parts Les objectifs de Ia Fiducie sont les suivants

precisor los strategies do couverture dØlectricitØ selon los besoins afln daugmentor Ia stabilitØ des gains et Ia

croissance des EAE do Sundance

rØpartir Ia capacitØ do pointe alimontØe au gaz en temps reel pour maximiser los produits tires de iØlectricitØ et ds
services auxiliaires

relever et saisir los occasions de crØer de Ia valeur dans le cadre do Ia reglementation des emissions do gaz eftot

deserre

miser sur los synergies internes et les efforts visant lintØgration dans los autres secteurs dactivitØ

acquerir et dØvolopper une infrastructure dØloctricitØ soutenue par des bases favorables do loffre ot de Ia

demande dØlectricitØ

acquØrir ot dØvelopper des projets do production dØlectricitØ appuyØs par des contrats de vente dØlectricitØ long

terme

divorsifler lo portofeuille do production dØlectricitØ sur le plan geographique et par source denergie

dØvelopper une capacitØ de production pour dautres sources denergie
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tabler sur Ia demande croissante en energie propre en investissant dans des projets dØnergie renouvelable partout

au Canada ainsi que dans le ford et louest des Etats-Unis

saisir de nouvelles possibilitØs en conduant dautres EAE en Alberta et sur dautres temtoires

Les bases de loifre et de Ia demande sur lesquelles sappuie le secteur Production dØlectricitØ demeurent favorables

en AmØrique du nord AltaGas prØvoit quelles continueront de favoriser des prix ØlevØs pour lØlectricitØ

particuliŁrement en Alberta oU Ia Fiducie depend le plus des prix de lØlectricitØ Cette conjoncture devrait favoriser Ia

rentabilitØ du secteur Production dØlectricitØ dAltaGas en permettant celle-ci de tirer des produits plus ØlevØs de Ia

vente dØlectricitØ et de services auxiliaires Les prix de lØlectncitØ devraient demeurer ØlevØs en raison de Ia marge

serrØe des reserves dØlectricitØ en Alberta Øtant donnØ que les contraintes de transport reportent lajout de nouvelles

installations do production Toutefois los prix do IØlectricitØ pourraient so ressentir du ralentissement de Ia croissance

Øconomique de lAlberta En janvier 2009 lAlberta Electric System Operator AESO publiØ un rapport intitulØ Future

Demand and Energy Outlook 2008-2028 qui prØvoit Ia croissance de Ia demande provinciale un taux annuel moyen

de 35 au cours des vingt prochaines annØes La demande moyenne dØlectricitØ en Alberta devrait peu changer en

2009 mOme si de nouveaux records de demande ont ete Øtablis letØ et lhiver 2008 malgrØ une croissance

relativement nulle de Ia demande pour cette pØriode La conjoncture economique actuelle rend difficile linvestissement

dans de nouveaux projets de production et AltaGas prevoit des retards ou des annulations de beaucoup de projets

annoncØs au cours des demiŁres annØes qui navaient pas deja un financement garanti avant le repli de lØconomie

Compte tenu des previsions concernant loffre et Ia demande AltaGas sattend ce que les marges de reserve restent

aux alentours de 10% jusquen 2011 annØe oU elles pourraient augmenter pour sØtablir environ 15% Selon des

rapports de courtiers publiØs le 18 fØvrier 2009 Ia courbe prospective des prix de lØlectricitØ est demeurØe relativement

forte soit autour de 75 $/MWh jusquen 2014 Au 31 dØcembre 2008 90 de Ia capacitØ de production dAltaGas Øtait

generee par une centrale de base alimentØe au charbon faible coOt qui devrait produire des bØnØfices futurs stables

dans cette conjoncture de marchØ

Des occasions de dØvelopper et dacquØrir des installations de production dØlectricitØ sont susceptibles de survenir

Øtant donnØ Ia croissance de Ia demande en AmØrique du Nord pour des sources dØnergie plus propres comme le gaz

naturel leau et le vent Le dØclassement prØvu des centrales thermiques en Ontario et de celles de lAlberta partir

de 2010 pourrait offrir des possibilitOs de croissance additionnelles au moyen du developpement et de Iacquisition de

nouvelles capacitØs de production denergie propre La Fiducie est en voie de construire un parc Øolien de 102 MW
Bear Mountain prŁs de Dawson Creek en Colombie-Britannique dont lentrØe en service est prØvue pour

novembre 2009 La Fiducie egalement environ 900 MW denergie renouvelable en dØveloppement Le portefeuille

dØnergie renouvelable est constituØ de 500 MW dØnergie Øolienne dont 500 MW au Canada et 000 MW dans le

nord et Iouest des Etats-Unis Le portefeuille dhydroelectricite en dØveloppement comprend environ 400 MW en

Colombie-Britannique dont quelque 275 MW ont fait partie de Ia proposition au Clean Call for Power de BC Hydro en

novembre 2008

La stratØgie dAltaGas consiste Øtendre son infrastructure Ønergetique afin de compenser Ia baisse des flux de

trØsorene prØvue le 31 dØcembre 2020 lorsque les EAE de Sundance viendront ØchØance

Perspectives du secteur Production dØlectricltØ

En 2009 presque deux tiers de lØlectricitØ livrØe IAlberta Power Pool par Ia centrale de Sundance sont couverts

76 $/MWh tout comme les prix couverts en 2008 On sattend ce que les prix au comptant les moms ØlevØs denviron

75 lheure actuelle entraInent une diminution des bØnØfices sur les volumes non couverts et Ia direction prØvoit que

Ia demande moyenne dØlectricitØ sera relativement stable en Alberta en 2009 De plus on sattend ce quo le secteur

Production dØlectricitØ engage des frais plus importants mesure que progresseront los travaux lies au dØveloppement

de son portefeuille de projets renouvelables La diminution des bØnØfices du secteur Production dØlectricitØ devrait Œtre

compensee en partie par Ia capacitØ de pointe accrue installØe vers Ia fin de 2008 et par le parc Øolien de Bear Mountain

qui devrait entrer en service en novembre 2009 dans Ia mesure oC los prix au comptant de 2009 constituent un bon

indicateur de Ia courbe prospective actuelle MŒme ci les prix au comptant se rØvŁlent moms ØlevØs AltaGas prØvoit que

le secteur Production dØlectricitØ connaitra son deuxiŁme meilleur exercice sur le plan du rendement financier
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Gestlon du risque

CT

Volume de

production

dØlectricitØ

de couverture rigoureuse dont les

cibles de couverture sont approuvØes par le

conseil dadministration

Surveillance des operations de couverture par le

comitØ de gestion du risque

Connaissance et experience approfondies du

marchØ de lØlectricitØ de lAlberta

Les couvertures permettent de satisfaire les

exigences internes de Ia demande dØlectricitØ

PropriØtaire exploitant dune centrale charge de

pointe alimentØe au gaz pour soutenir les EAE et

vendre de IØlectricitØ et des services auxiliaires

Les EAE comportent des niveaux de disponibilitØ

cibles prØcis

Diversification sur le plan gØographique et par

sources de combustible

Strategies de couverture pour equilibrer le ratio

prix/risque opØrationnel

Des ententes de soutien rØciproques sont

conclues avec un autre producteur pour foumir

lØlectricitØ prix forfaitaire en cas de force

majeure

Les contrats de couverture financlØre soflt

habituellement dune durØe de 36 mis
Le prix de vente moyen touchØ en 2008

ete de 8451 $/MWh en regard dune

fourchette de pnx moyens mensuels de

6451 $/MWh 13595 $/MWh de lAlbeta

Power Pool

Approvisionnement denviron 14 MW utiisØ

des fins internes

Approvisionnement denviron 60 MW
destine des dØtaillants albertains en

vertu de contrats de un an cinq ans

Les centrales charge de pointe ont

contribuØ pour 70 millions de dollars aux

produits nets de 2008 par Ia vente

dØtectncitØ et de services auxiliaires

Lexploitant de Ia centrale de Sundance

est tenu de verser AltaGas une

rØmunØration financiŁre sites niveaux

disponibilitØ cibles prescrits soit 86 de

Ia capacitØ nominate en 2008 ne sont pas

atteints Le paiement correspond Ia

difference entre le niveau de disponibilitØ

reel et le niveau de disponibilitØ cible

multiplie par le taux fondØ sur le prix

moyen au comptant sur 30 jours de

lØlectricitØ

La production de 39 MW alimentØe au gaz

naturel procure un soutien opØrationnŁl

partiel aux EAE de Sundance

Des projets denergie Øolienne et

dhydroelectricite sont en developpemert

Au total 33 sources de production

dØlectricitØ indØpendantes ont ØtØ

utilisØes

Les principaux risques auxquels fait face le secteur Production dØlectncitØ sont les prix de lØlectricitØ le coOt de

electricitØ le volume de production de IØlectncitØ le risque de contrepartie et les risques lies Ia rØglementation

dØcoulant de Ia dØrØglementation de lØnergie de Ia rØglementation du marchØ et des lois environnementales LOs

produits dexploitation tires de Ia production dØlectricitØ sont en general fonction des volumes dØlectncitØ des prix de

couverture des pnx de lØlectricitØ au comptant et du coOt de IØlectricitØ et du transport Les variations de loffre et de la

demande dØcoulant des conditions climatiques de Iutilisation des clients de Ia conjoncture et de Ia croissance

Øconomique influent sur les prix de lØlectricitØ Le coOt de IØlectricitØ est tributaire des frais dexploitation des variatiofls

de tarifs de transport et de lØlectricitØ disponible Ia vente surtout Ia suite de pannes et de cas de force majeure

AltaGas attØnue ces risques en mettant en cuvre les strategies decrites ci-aprØs

VolatilitØ des pnx de

lØlectncitØ

CoOt de IØlectricitØ Couverture des coOts de lelectricite Le coOt de lelectricite produite par des

Lexposition aux prix des marchandises est centrales alimentØes au charbon selon ls

ØvitØe en ce qui trait aux sources dØlectricitØ indices stipulØs dans les EAE nequivau
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--

pas au prix du charbon sur le marchØ

Le coOt de lØlectricitØ lØgerement

diminuØ en regard des EAE de Sundance

en_2008

Risque de Directives de credit rigoureuses Les directives et les processus pertinents

contrepartie Surveillance constante de Ia solvabilitØ des ont ØtØmaintenus en 2008

contreparties Toutes les contreparties de couvertures

Etablissement des seuils de credit en utilisant financiŁres ont une notation de credit de

des mesures prudentes premiere qualitØ

Surveillance Øtroite de Ia vulnØrabilitØ au choc II ny eu aucun dØfaut de paiement des

des prix et de lincidence de celui-ci sur les contreparties en 2008

liquidites Le risque de credit lie aux dØtaillants

albertains individuellement peu

dincidence sur Ia couverture du

portefeuille En cas de dØfaut de paiement

AltaGas pout vendre lØlectricitØ sur lo

marchØ au comptant

Risque de Gestion et surveillance des grands projets de Un contrat IAC ØtØconclu avec Enercon

construction construction par le groupe des grands projets visant Ia livraison et linstallation des

Cadre rigoureux de contrOle et de gestion des Øoliennes du parc Øolien de Bear

projets Mountain

Los frais relies au parc Øolien de Bear

Mountain ont ete engages dans une

proportion do 95 dans le cadre do

soumissions prix fixe

Soutien do Ia Services des affaires de lentreprise ot des Un grand nombre dØvØnements ont eu lieu

collectivitØ affaires reglementaires dynamiques pour informer et Øduquer los collectivitØs

dans lesquelles AltaGas construit et

_______________ amenage des projets

Risque lie Ia Des ressources humaines appropriees ont ØtØ Los EAE do Ia centrale de Sundance

rØglementation affectØes aux affaires reglementaires dAltaGas comportent des clauses daide

Des dispositions visant attØnuer les risques financiŁro dans le cas 00 des politiques ou

sont integrØes dans les contrats si possible des exigences rØglementaires rendraient

los EAE non rentables

Le personnel dAltaGas participe aux

comitØs Øtablissant los politiques du

secteur et aux comitØs do surveillance du

secteur

Risque lie SystŁmes de gestion environnementale et do Los centrales Olectriques charge do

lenvironnement et sØcuritØ ØprouvØs quAltaGas sefforce pointe alimentØes au gaz do Bantry et de

Ia sØcuritØ constamment damØliorer Parkiand compriment le gaz naturel pour

Efforts visant aftØnuer Iincidence du Specified lancer los moteurs de demarrage Le gaz

Gas Emitters Regulation SGER comprime est alors capte et rØutilisØdans

les centrales charge do pointe au lieu

dŒtre disperse Iair libre

Los installations dexploitation existantes

dAltaGas pourraient generer des credits

componsatoires et des credits do

rendement des emissions

Compensation possible des coOts lies au

SGER au moyen dune hausse des prix de

lAlborta Power Pool
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RESULTATS CONSOLIDES

Exercices terminØs es 31 dØcembro

en millions de dollars 2008 2007 2006

Produits 8168 4284 3626

Gains latents sur gestion du risque 110 11

Produits nets1 4765 3240 318

BAIIA1 2564 1737 1731

BAIIA avant gains latents sur gestion du risque1 2454 1726 1731

BØnØfuce dexploitation1 1894 1266 1261

BØnØfice net 1636 1088 1145

BØnØfice net avant gains latents sur gestion du risque ajustØs en fonction

des impôts1 1580 1093 1145

Produits nets avant impôts1 1620 1147 1134

Total de lactif 1636 1727 1096

Total du passif long terme 8575 3135 3405

Acquisitions nettes dimmobilisations 8080 218 705

Distributions dØclarØes23 1471 1186 1108

Flux de trØsorerie

Flux do trØsorerie dexploitation 2054 1833 1469

Liquidites provenant do lexploitation1 2171 1629 1611

Ia part sauf indication contraire

BAIIA1 373 303 312

BAIIA avant gains latents sur gestion du risque1 357 301 312

BØnØfice net 238 190 206

BØnØfice net par part diluØ 236 189 206

BØnØfice net avant gains latents sur gestlon du risque ajustØs en fonction

des impôts1 230 190 206

BØnØflce net avant impôts1 235 200 204

Distributions dØclarØes23 2125 2065 1995

Flux de trØsorene

Flux de trØsorene dexploitation 299 319 265

Liquidites provenant do loxploitation1 316 284 29

Parts en circulation en millions

Nombre moyen ponderØ de parts en circulation au cours do lexercice do

base 688 574 555

Nombre moyen pondØrØ de parts en circulation au cours de lexercice

diluØ 697 574 555

Ala fin de lexercice 719 581 564

Mesure financiers non con forme aux PCGR Se reporter Ia rubrique .rMesures financiØres non con forrnes aux PCGRA du present

rapport do gestlon

Rapport annual 2008 14



Des distributions mensuelles de 0180 Ia pert ont ate dØclarØes depuis ao0t 2008 et do 0175 Ia part daoOt 2007 juillet 2008

DaoOt 2006
juillef 2007 des distributions mensuelles de 017 Ia part ont etØ dØclarØes Do mars 2006 juillet 2006 des

distributions mensuelles do 0165 Ia part ant etO dOclarOes DaoCit 2005 fOvrier 2006 des distributions mensuelles de 016 Ia

part ant ØtØ dØclarOes

Ne tient pas compte de Ia distribution dactions dAltaGas Utillty Group Inc en septembre 2007 foumlssant une distribution

additionnelle hors trØsorerie de 0076 Ia part

REVUE FINANCIERE CONSOLIDEE DE 2008

Les rØsultats financiers de 2008 reflØtent les solides rØsultats doxploitation des actifs do linfrastructure energetique

dAltaGas En 2008 Ia Fiducie accru sos actifs denviron 600 millions do dollars par suite do lacquisition do Taylor La

Fiducie Øgalement rØalisØ des projets de croissance et damØlioration reprØsentant environ 50 millions do dollars vers

Ia fin de 2008 au complexe Harmattan Le benefice net augmentØ de 50 sur un an Le secteur du gaz et 10 secteur

Production dØlectricitØ ont enregistrØ une hausse respective do leur bØnØfice dexploitation sur un an do 75 et

do 25 Le secteur du gaz dØgagØ dexcellents rØsultats malgrØ dos arrØts lies lentrotien dans cinq installations

dextraction en 2008 qui ont entralnØ des pertes do produits de 37 millions do dollars des charges dexploitation do

43 millions de dollars et un arrØt majeur lie lentretien dune installation do traitement sur place qui rØsultØ on une

baisse do 10 million do dollars du bØnØfice dexploitation Le secteur Production dØlectricitØ affichØ des rØsultats

ØlovØs redevables Ia montØe dos prix do lØlectricitØ rocus tant pour les ventes au comptarit quo pour los vontes

couvertes ainsi quaux contributions plus importantes des centrales charge do pointo alimentØes au gaz La Fiducie

coristatØ des intØrOts dØbiteurs plus ØlevØs principalement en raison do Ia hausse du solde dendettement dØcoulant do

lacquisition do Taylor et dune baisse des impôts et taxes essontiollomont attnbuable aux changomonts apportØs Ia

structure juridiquo de Ia Fiducie

Lo bØnØfice net de 2008 attoint 1636 millions de dollars 238 Ia part do base comparativoment 1088 millions

do dollars 190 Ia part do base en 2007 Exdusion faito duno reduction do 138 millions de dollars dun passif

dimpôts futurs lie aux changemonts dans Ia structure do Ia Fiducie ot dun gain apres impØts do 56 millions do dollars

sur dos contrats do gestion du risque lo bØnØfico not ØtØ do 1442 millions do dollars 210 Ia part do base

Exclusion faito do limpôt des entitØs intermØdiairos de placement dØterminØes EIPD de 54 millions do dollars ot dune

Øconomio dimpôts hors trØsoreno do 61 millions do dollars attribuablo une reduction dos taux dimposition sur los

sociØtØs par le gouvornomont fØdØral comptabilisØs en 2007 le bØnØflce net sest Øtabli 1081 millions de dollars on

2007 188 Ia part do base

Le bØnØfico doxploitation pour tous les sectours progressØ do 50 passant 1894 millions do dollars on 2008

contro 1266 millions do dollars en 2007

Le bØnØfico dexploitation du secteur du gaz ØtØdo 1036 millions do dollars pour 2008 on regard do 593 millions do

dollars pour 2007 Le bØnØfice dexploitation du soctour Production dØloctricitØ ØtØ do 1179 millions do dollars

pour 2008 contre 946 millions do dollars en 2007 En 2008 le bØnØfice dexploitation du soctour du gaz ot du socteur

Production dØlectncitØ roprØsontØ rospectivemont 47 ot 53 du bØnØfice doxploitation total par rapport

rospoctivomont 39 ot 61 pour 2007 Le moilleur equilibre entro le sectour du gaz et lo secteur Production

dØloctricitØ rend compto do Ia strategio de Ia Fiducie qui veut dØtenir un portefeuille dactifs plus equilibrØ

LamØlioration du bØnØfico doxploitation dans le socteur du gaz dØcoule surtout do laugmentation des actifs do

linfrastructuro ØnorgØtiquo Ia suite do lacquisition do Taylor do Ia hausso des tarifs ot dautres produits du sectour

Collocto ot traitoment sur placo ot do diffØrentiols do fractionnement plus ØlevØs contrebalancØs en partio par le debit

plus faible attribuable aux baisses aux arrOts prØvus et imprØvus dans certains aspects du sectour Collecto ot fraitemont

sur place ot Ia diminution dos volumes traitØs aux usinos doxtraction dØtonuos avant janvier 2008 Le soctour du gaz

prØsontØ des rØsultats solidos malgrØ une incidence donviron 10 millions do dollars des arrOts lies lentrotion dans

cinq usines doxtraction dos arrOts prØvus ot imprØvus dans cortainos installations do traitoment sur place ot dun

incendie au comploxe Harmattan
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Dans le secteur Production dØlectricitØ le bØnØfice dexploitation sest apprØclØ grace Ia montØe du prix moyen de

IØlectricitØ aux contributions plus ØlevØes des centrales charge de pointe au rŁglement dun compte de report de

IAESO et un gain sur Ia vente dun projet dØlectricitØ en dØveloppement de Ia Fiducie en partie contrebalancØs par le

taux fondØ sur le prix moyen au comptant plus favorable obtenu en 2007 ainsi que Ia hausse des coOts de transport et

de conformitØ environnementale

La perte dexploitation du secteur Siege social augmentØ surtout en raison de Ia hausse des coüts engages pour

soutenir croissance de Ia Fiducie de Ia croissance des coOts en gØnØral et de Ia baisse du revenu de
placemeit

compensOes en partie par le gain latent sur des contrats de gestion du risque

Les produits nets consolidØs ont ete de 4765 millions de dollars en 2008 comparativement 3240 millions de
dollrs

pour 2007 Dans le secteur du gaz les produits nets ont augmentØ en raison de lajout dinstallations dextraction Øie

traitement et de transport de Ia hausse du recouvrement des frais dexploitation et des tarifs dautres produits plis

importants du secteur Collecte et traitement sur place et des diffØrentiels de fractionnement plus ØlevØs Cs
augmentations ont Øte en partie contrebalancØes par Ia baisse du debit de certains segments du secteur Collecte et

traitement sur place Ia vente dactifs secondaires au milieu de 2007 Ia baisse des ventes de gaz et de transport pix

fixe et Ia diminution des volumes traitØs aux usines dextraction dØtenues avant lacquisition des installations dextractin

de Taylor Dans le secteur Production dØlectricitØ les produits nets ont augmentØ en raison de Ia hausse du prix moyn
obtenu Ia vente dØlectncitØ de contributions plus ØlevØes des centrales charge de pointe du rØglement dun comr$te

de report de IAESO et dun gain vente dun projet dØlectncitØ en dØveloppement en partie contrebalancØs par Ia

hausse du taux fondØ sur le prix moyen au comptant en 2007 ainsi que laugmentation des coOts de transport et 1e

conformitØ environnementale

Pour 2008 les charges dexploitation et dadministration se sont ØlevØes 2201 millions de dollars en regard de

1503 millions de dollars en 2007 Laugmentation est imputable aux coQts lies aux nouvelles installations aux coOts ds
travaux dentretien et Ia hausse de Ia charge de rØmunØration et des frais dadministration Les charges dexploitatin

comprennent environ 80 millions de dollars correspondant aux coOts des travaux deritretien engages au cours

lexercice Environ 36 ont ete recouvrØs Les frais dadministration comprennent quelque 20 millions de dollars

frais de technologie non rØcurrents

La dotation aux amortissements sest Øtablie 670 millions de dollars en 2008 par rapport 471 millions de dollars

2007 Cette hausse est surtout attribuable aux ajouts et aux agrandissements dinstallations dans le secteur du gaz en

partie contrebalancØs par Ia cession dactifs secondaires au deuxiŁme trimestre de 2007

Les intØrOts dØbiteurs ont atteint 274 millions de dollars en 2008 comparativement 119 millions de dollars en 2097

Cette augmentation tient principalement au solde dendettement moyen plus ØlevØ qui sest Øtabli 5810 millions de

dollars en 2008 contre 2349 millions de dollars en 2007 Le taux demprunt moyen de 53 pour 2008 OtØ

comparable celui de 2007

Un recouvrement dimpôts de 16 million de dollars ØtØcomptabilisØ en 2008 comparativement une charge dimp4ts

de 59 millions de dollars pour 2007 La charge dimpôts OtØ moindre grace certaines initiatives de planiflcatiOn

fiscale entreprises par Ia direction en 2008 La charge dimpôts ete rØduite de 118 millions de dollars par lapplicatipn

dun taux dimposition infØrieur au passif dimpôts futurs lie aux changements dans Ia structure juridique de Ia Fiduce

Cette restructuration interne Øgalement permis de rØduire Ia charge dimpôts de 133 millions de dollars par lutilisatipn

dintØrŒtsintersociØtØs plus ØlevØs contrebalancØs par des impâts sur les bØnØfices de 120 millions de
doll4rs

dØcoulant dun bØnØflce dexploitation plus important La diminution de Ia charge dimpôts pour 2008 ØtØ annule

partiellement par des impôts et taxes exigibles de 23 millions de dollars sur Ia vente dun projet electrique une haus

des gains de rØØvaluation Ia valeur du marchØ de contrats de gestion du risque de 17 million de dollars et

rajustement de 15 million de dollars lie Ia valeur estimative des actifs de Ia Fiducie aux fins fiscales titre

comparaison Iadoption de limpôt des EIPD en 2007 augmente Ia charge dimpôts de 53 millions de dollars Plus trd

dans le mOme exercice Ia charge dimpôts ØtØ rØduite de 54 millions de dollars par suite de baisses du taux

dimposition du gouvemement fØdØral
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REVUE FINANCIERE CONSOLIDEE DE 2007

Le benefice net atteint 1088 millions do dollars en 2007 comparativement 145 millions do dollars on 2006

Compte non tenu de limpôt de 54 millions de dollars applicable aux EIPD constatØ en 2007 do lØconomio dimpôts

hors trØsorerie de 61 millions de dollars resultant de Ia reduction du taux dimposition fØdØral enregistrØe au quatriŁme

trimostre de 2007 et de lØconomie dimpâts hors trØsorerie de 66 millions do dollars dØcoulant de reduction du taux

dimposition enregistree en 2006 le bØnØfice net pour lexercice terminØ le 31 dØcembre 2007 Øte comparable celui

de lexercice 2006 AprŁs rajustement de ces ØlØments non rØcurrents relatifs aux impØts le bØnØfice net sest Øtabli

1081 millions do dollars en 2007 contre 1079 millions de dollars en 2006 Lo bØnØflce net sost accru surtout en raison

des prix plus ØlevØs obtenus sur les ventes couvertes ot des coOts plus faiblos du secteur Production dØlectrlcitØ des

nouvolles installations et dune hausse des taux du secteur Collecte et traitement sur place do Iaugmentation des

volumes dextraction exposØs aux diffØrentiels do fractionnement des diffØrentiels do fractionnemont plus OlevØs dun

gain non recurrent constatØ Ia cession des actifs do production de petrole et de gaz naturel et do Ia baisse des intØrOts

dØbiteurs Ces augmentations ont etØ neutralisØes par le recul des produits provenant do Ia baisso des ventes

dØlectncitØ non couvertes en raison de Ia diminution des prix dØlectricitØ au comptant do lAlberta une baisso du debit

du secteur Collecte et traitement sur place lexpiration du contrat dØlectricitØ de Genesee Ia montØe des charges

dexploitation et dadministration Ia baisse des benØfices du secteur Services energetiques et une charge non

rØcurrente liØe aux coOts non recouvrables engages dans un projet en developpoment

Les produits nets consolidØs ont ete de 3240 millions de dollars en 2007 par rapport 3189 millions de dollars pour

2006 La hausse ete attribuable aux prix do couverture plus ØlevØs et aux coOts plus faibles dans le secteur Production

dØlectricitØ de nouvelles installations et laugmentation des tarifs dans le secteur Collocte et traitement sur place

Ia progression des volumes exposØs aux diffØrentiels de fractionnement et des diffØrentiels do fractionnement et un

gain non recurrent constatØ Ia vonte dactifs de production do pØtrole et do gaz naturel Ces augmentations ont etØ en

partie contrebalancØes par lexpiration du contrat dØlectricitO de Genesee une baisse du debit du secteur Collecte et

traitemont sur place une diminution de Ia contribution au bØnØfice des actifs de pØtrole et de gaz naturel vendus en

mai 2007 et le recul des produits du secteur Services energetiques

Los charges dexploitation et dadministration so sont ØlevØes 1503 millions de dollars en 2007 contre 1458 millions

de dollars pour 2006 Laugmentation ost attribuable aux coOts additionnels lies do nouvelles installations aux coOts

dadministration et do rØmunØration plus ØlevØs et une charge non rØcurrente liØo aux coUts non recouvrables engages

dans un projet de developpement

La dotation aux amortissements sest Øtablie 471 millions de dollars en 2007 en regard de 464 millions do dollars

en 2006 Laugmentation ete particuliŁrement attribuable aux installations nouvelles et agrandies dans le secteur

Collecte et traitement sur place en partie contrebalancØes par Ia vente dactifs de production de pØtrole et de gaz

naturel et par Ia depreciation non rØcurrente dun Øcart dacquisition do 06 million de dollars lie des placements

secondaires en 2006

Les intØrOts dØbiteurs ont atteint 119 millions de dollars pour 2007 comparativement 33 millions do dollars en 2006

Ce recul est essentiellement attnbuable une baisse de lendettement moyen qui sest Øtabli 2349 millions do dollars

en regard de 2741 millions do dollars en 2006 baisse en partie contrebalancØe par des taux demprunt IegŁromont plus

ØlevØs Lo taux demprunt moyen en 2007 ete de 53 comparativoment 49 en 2006

La charge dimpôts sest Øtablie 59 millions do dollars pour 2007 comparativement un recouvrement dimpôts do

11 million do dollars en 2006 Laugmentation tient principalement Ia charge hors trØsorerie de 54 millions de dollars

utilisØe pour constater des passifs dimpôts futurs lies aux Øcarts entro Ia valeur comptablo et Ia valeur fiscale des actifs

et des passifs dAltaGas par suite do limpôt des EIPD lØconomie dimpâts hors trØsororie de 66 millions do dollars

enregistree en 2006 par suite des reductions do taux dimposition sur los bØnØfices do lAlborta et du gouvomement

fØdØral et une incidence fiscale do 16 million de dollars sur des gains latents lies aux actifs et passifs de gestion du

risque Ces augmentations ont ete en partie controbalancØes par lØcart entre IØconomie fiscale hors tresororie de

61 millions do dollars resultant des reductions de taux du gouvomement fØdØral en vigueur Ia fin do Iexercice 2007
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et le recouvrement dimpOts futurs de 06 million de dollars provenant de Ia vente des actifs do production de pØtrole et

de gaz naturel

CONJONCTURE MONDIALE

Les marches financiers mondiaux ont rØcemment etØ bouleversØs Cependant Ia situation financiŁre dAltaGas ce

mØme qua sa capacitØ do genØrer des liquidites court et long terme au moyen de ses activitØs demeurent robusts

La Fiducie possede un bon accŁs aux marches financiers En fØvner 2009 Ia Fiducie Ømis des parts de fiducie pojr

un produit brut denviron 100 millions de dollars et elle obtenu des engagements legard dune nouvelle facilitØ do

credit terme renouvelablo de 250 millions de dollars AltaGas aussi prouvØ quelle accŁs aux marches financies

avec son programme de financement de 2008 constituØ dune emission de parts de fiducie ØvaluØo environ

115 millions de dollars en juin 2008 at dune facilitØ de credit de 250 millions de dollars en mars 2008 qui sera

remplacee par Ia nouvelle facilitØ obtenue en fØvrior 2009 En outre les parts de fiducie Ømises en vertu du rØgime de

rØinvestissement dos distributions et du rØgime optionnel dachat de parts de Ia Fiducie devraient sØlever environ

35 millions do dollars en 2009

La situation do trØsorerie do Ia Fiducie demeure same profitant de flux do trØsorerie dexploitation trØs prØvisiblos do

memo que de lignes do credit bancaire renouvelables de 750 millions de dollars dont une tranche de 326 millions do

dollars Øtait disponible au 31 dØcembre 2008 et une participation ØlevØe au rØgime de rØinvestissement des

distributions et au rØgime optionnol dachat do parts Par suite do lØmission do capitaux propres Ia Fiducie dispoe

denviron 100 millions do dollars disponibles supplementaires en lignos de credit bancaire

La direction analyse lincidence do Ia conjoncturo Øconomique sur les regimes de retraito prestations dØterminØes et

mane des tests do depreciation legard do lØcart dacquisition et des immobilisations incorporelles Toutes ls

analyses ont conclu quaucun rajustement important nØtait nØcessairo

PROJETS DINVESTISSEMENT

En 2009 dos dØpensos en immobilisations de quelque 250 millions do dollars sont prØvues notamment dos dØpenses

engagees denviron 200 millions do dollars Le total do 250 millions de dollars devrait so rØpartir hauteur denvirOn

28 dans lo secteur du gaz ot denviron 72 dons los projets Ølectriquos Los depensos engagØes do 200 millions de

dollars se rapportont pour Ia plupart lachŁvomont de Ia construction du parc Øolien do Boar Mountain

Les dØponses en immobilisations do 2010 ne sont pas encore entiŁrement dØterminØes La Fiducie sintØresse do

nombreuses occasions do croissance cependant los engagements dinvestissements do 2010 dependent do Ia

conjoncture Øconomique et do Ia capacitØ dAltaGas do degagor do Ia valour long tormo pour los portours do parts

Uno fois los projets dlnvestissement approuvØs et les engagements pris AltaGas mettra jour SOS prØvisiohs

dinvestissements do capitaux pour 2010

ProJets gaziers

Projet de co-production Harmattan

Le projot do co-production Harmattan propose pour objectif dacheminer le gaz naturel du rØseau do NOVA GBs

Transmission Limitod NGTL au comploxe Harmattan aux fins de traitomont afin do rØcupØrer lØthano Ia propane le

butane et los condensats Laudience sur lenquŒte sur lextraction des LGN tenue par lAlberta Energy ResourcBs

Conservation Board ERCB sest concluo Ia fin do septembre 2008 ot IERCB rendu sa decision on fØvrior 20c9

LERCB annoncØ quil Øvaluera lui-mØme individuolloment les projets do co-production at do production on derivation

comme le projet do co-production Harmattan Do plus los droits aux LGN contonus dans le flux commun do gaz naturel

transportØ par los gazoducs rØglomontes par lAlborta seront transfØrØs au cours dos trois annØos venir a.ix

chargeurs de reception qui possŁdont Ia capacite de reception capacitØ qui donne le droit au chargeur do mettro

gaz naturel dans Ia rØseau do NGTL tandis qua lheuro actuello par convention ce sont los transporteurs do livraisois

oxportØes qui ont les droits sur les LGN contenus dans le flux commun Ce changemont fournira AltaGas loccasion do

negocier des tarifs at dos modalitØs concurrentiols avec les chargours do reception do sorte quils puissont accØder Ia
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valour do leurs LGN par lintermØdiaire du complexe Harmattan Maintenant que lenquŒte sur es LGN est terminØe

AltaGas soumettra de nouveau sa demande legard du projet do co-production Harmattan dans les mois venir Une

fois approuvØe Ia construction du projet devrait sØtaler sur une pØriode do 14 mois Tel quil est envisage le projet

devrait coOter entre 100 millions do dollars ot 120 millions do dollars ot commencerait contribuer au bØnØflce

dexploitation vers Ia fin de 2010

Projets electriques

HydroØlectrlcltØ

AltaGas Ølabore un portefeuille do projets hydroØloctriques au fil de leau en Colombie-Britannique Le plus important de

ces projets est celui de Forrest Kerr dune capacitØ de 195 MW dans le nord-ouest de Ia Colombie-Britannique En

outre AltaGas en est aux premiers stades du dØveloppement dos projets au ful de leau de McLymont Creek 66 MW et

do Volcano Creek 16 MW Ces trois projets ont ete soumis BC Hydro fin de 2008 dans le cadre do lappol

doffres dapprovisionnomont en electricitØ Clean Power Call La direction sait que BC Hydro liritention do rØpondre

Ia soumission dØposØe dans le cadre du Clean Power Call vors le milieu do IannØe 2009 Si AltaGas obtient le contrat

de BC Hydro pour ces projets Ia date do leur entrØe en service devrait se situer entre 2014 et 2016

AltaGas compto aussi un certain nombre do plus petits projets hydroØlectriquos au fil de Ieau en dØveloppement en

Colombie-Britannique dune capacitØ corn binØe denviron 130 MW

Energie Øolienne

Au moyen dune serb dacquisitions AltaGas le potentiel de developper approximativement 500 MW dØnergio

Øolienne dans louest du Canada et dans le nord et louest des Etats-Unis Le portefeuille dØnergie Øolienne comprend

des projets denviron 600 MW un stade avancØ de leur dØveloppement et denviron 900 MW aux premiers stades de

leur dØveloppement Le potentiel total de 500 MW se repartit comme suit 500 MW au Canada et le reste aux

Etats-Unis

MESLJRES FINANCIERES NON CONFORMES AUX PCGR

Dans le present rapport do gestion il est fait rØfØrence certaines mesuros flnanciŁres qui nont aucune signification

normalisØe prescnte par les principes comptables gØneralement reconnus PCGR du Canada et qui peuvent ne pas

Otre comparables des mesures similaires prØsentØes par dautres entitØs Los mesures flnanciŁres non conformes aux

PCGR et leur rapprochement avec des mesures financiŁres conformes aux PCGR sont presentØs ci-aprŁs Toutes ces

rnesures ont ete calculØes de maniŁre uniforme selon linformation deja publiØe

Dans le present document les renvois aux expressions produits nets bØnØfice dexploitation BAIIA BAIIA avant gains

latents pertes latentos sur gestion du risque bØnØfice net avant gains latents pertes latentes sur gestion du risque

ajustØs en lönction des impØts bØnØfice net avant impØts et liquidites provenant do Iexploitation sentendent au sens qui

leur est donnØ dans Ia prØsente rubnque

Produits nets

Exerelces terminØs les 31 dØcembre

en millions de dollars 2008 2007 2006

Produits nets 4765 3240 3189

Ajouter CoOt des produits vendus 3403 1044 0437

Produits mesure financiØre conforme aux PCGR 8168 4284 3626

Los produits nets qui correspondent aux produits moms le coOt des marchandises achetØes des fins do vente et Ia

freinte sont une meilleure mesure du rendement quo los produits Øtant donnØ quo les variations des prix du marchØ

pour le gaz naturel et lØlectricitØ so repercutent Ia fobs sur les produits et le coOt des produits vendus
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BØnØfice dexploltation

Exerclces terminØs les 31 dCcembre

en millions de dollars 2008 2007 20q6

BØnØfice dexploitation 1894 1266 26Z

AjouterdØduireIntØrØts 274 119 13
lmpôts sur les bØnØfices 16 59 ll

BØrrØflce net mesure financiŁre conforme aux PCGR 1636 1088 1145

Le bØnØflce dexploitation est une mesure de Ia rentabilitØ de Ia Fiducie partir de ses principales activitØs avant leur

mode de flnancement ou dimposition Cette mesure est utilisØe par Ia direction pour Øvaluer le rendement dexploitation

des secteurs dactivitØ puisquil sagit dun meilleur indicateur dU rendement dexploitation que le bØnØfice net Il est

calculØ daprŁs les donnØes des Øtats des rØsultats et des bØnØfuces cumulØs consolidØs et correspond aux produts

nets moms les charges dexploitation et dadministration et Ia dotation aux amortissements

BAIIA

Exercices terminØs les 31 dØcembre

en millions de dollars 2008 2007 206
BAIIA 2564 1737 1731

AjouterdØduire Amortissement et perle de valeur de IØcart dacquisition 670 471 46$
lntØrŒts 274 119 133
ImpØts sur les bØnØlices 16 59 11

BØnØfice net mesure flnanciŁre conforme aux PCGR 1636 1088 145

Le BAIIA est une mesure de Ia rentabilitØ des activitØs dexploitation de Ia Fiducie II donne une indication des rØsultts

dØgages par les principales activitØs de Ia Fiducie avant leur financement lamortissement de leurs actifs ou les impts

auxquels elles sont assujetties Le BAIIA est calculØ daprŁs les donnØes des Øtats des rØsultats et des bØnØficØs

cumulØs consolidØs et correspond aux produits nets moms les charges dexploitation et dadministration

BAIIA avant gains latents sur gestlon du risque

Exercices terminØs lea 31 dØcembre

en millions de dollars 2008 2007
2096

BAIIA avant gains latents sur gestion du risque 2454 1726 1731

Ajouter dØduire Gains latents sur gestion du risque 110 11

Amortissement et perle de valeur de IØcart dacquisition 670 471 464
IntØrØts 274 119 133
ImpØts sur les bØnØfices 16 59

BØnØfice net mesure flnanciŁre conforme aux PCGR 1636 1088 145

Le BAIIA avant gains Iatents sur gestion du risque est une mesure de Ia rentabilitØ dexploitation de Ia Fiducie compte

non tenu de lincidence de Ia variation de Ia juste valeur des contrats de gestion du risque Le BAIIA avant gains laterts

sur gestion du risque presente les rØsultats rØalisØs des principales activitØs de Ia Fiducie sans tenir compte de Ia
facpn

dont les activitØs sont financØes de Iamortissement des actifs ou de limposition des rØsultats AltaGas nexerce ps
dactlvitØs de speculation sur les prix des marchandises mais conclut plutôt des instruments financiers pour gerer Is

nsques et par consequent Øvalue le rendement de Ia SociØtØ avant de tenir compte des gains latents ou des perts

latentes dØcoulant des activitØs de gestion du risque Le BAIIA avant gains latents sur gestion du risque est
calciilØ

daprŁs les donnØes des Øtats des rØsultats et des bØnØfices cumulØs consolidØs et correspond aux produits nets

rajustØs pour tenir compte des gains latents sur gestion du risque moms les charges dexploitation et dadministration
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BØnØfice net avant gains latents sur gestion du risque ajustes en fonction des impôts

Exercices terminØs les 31 dØcembre

en millions de dollars
2008 2007 2006

BØnØfice net avant gains latents sur gestion du risque ajustØs en

fonction des impôts 1580 1093 1145

Ajouter dØduire Gains latents sur gestion du risque 110 11

Charge dimpôts sur gestion du risque 54 16
BØnØfice net mesure financiŁre conforme aux PCGR 1636 1088 1145

Le bØnØfice net avant gains latents sur gestion du risque ajustØs en fonction des impôts reflŁte mieux Ia rentabilitØ que le

bØnØfice net Øtant donnØ que les variations liØes Ia gestion du risque sont fondØes sur les estimations relatives aux

pnx des marchandises et aux taux de change au flu du temps Le bØnØfice net avant gains latents sur gestion du risque

ajustØs en fonction des impôts est calculØ daprŁs les donnØes des Øtats des rØsultats et des bØnØfices cumulØs

consolidØs et correspond au bØnØfice net majorØ des gains latents sur gestion du risque et rØduit de Ia charge dimpôts

BØnØfice net avant impôts

Exerclces terminØs les 31 dØcembre

en millions de dollars 2008 2007 2007

BØnØfice net avant impôts 1620 1147 1134

Ajouter dØduire lmpôts sur les bØnØfices 16 59 11

BØnØfice net mesure firianciŁre conforme aux PCGR 1636 1088 1145

Le bØnØfice net avant impØts est une meilleure mesure du rendement parce quil ne depend pas de Ia façon dont ces

rØsultats sont imposes qui peut changer dune annØe une autre Le bØnØfuce net avant impØts est calculØ daprŁs los

donnØes des Łtats des rØsultats et des bØnØfices cumulØs consolidØs et correspond au bØnØfice net rØduit de Ia charge

dimpots

LiqulditØs provenant de lexploltation

Exercices terminØs les 31 dØcembre

en millions de dollars 2008 2007 2006

LiquiditØs provenant de lexploitation 2171 1629 1617

Ajouter dØduire

Variation nette du fonds de roulement hors trØsorene et

obligations liØes Ia mise hors service dimmobilisations

reglØes 117 204 148
Flux de trØsorerie dexploitation mesure financiŁre conforme aux PCGR 2054 1833 1469

Les liquiditØs provenant de lexploitation aident Ia direction et les investisseurs analyser le rendement des activitØs

dexploitation sans tenir compte des variations du fonds do roulement hors trØsorerie de Ia Fiducie au cours de Ia

pØriode Les liquidites provenant de lexploitation telles quelles sorit presentØes ne doivent pas Otre considOrØes

comme interchangeabies avec les flux de trØsorerie dexploitation ou avec toute autre mesure des flux de trØsorene

dOfinie solon les PCGR du Canada Les liquiditOs provenant do lexploitation sont calculØes daprOs los donnOes des

Øtats des flux de trØsorene consolidØs et correspondent aux flux do trØsorerie dexploitation avant do tenir compte des

variations du fonds de roulement hors trØsorerie et des dOpenses IiØes Ia mise hors service dimmobilisations

21 Rapport annuel 2008



RESULTATS DEXPLOITATION PAR SECTEUR DACTIVITE

-/i

BØnØfice dexploltatlon

Exercices terminØs les 31 dØcembre

en millions de dollars 2008 200

Extraction et transport 838 39

Collecte et traitement sur place 204 18
Services energetiques 06 2c$

Production dØlectricitØ 1179 94
Siege social 321 27

1894 1260

SECTEUR DU GAZ

DescrIptIon des Immoblilsations dextraction

AltaGas possØde une capacitØ de traitement au moyen de ses participations dans deux usines dextraction Empr$s

Alberta une usine dextraction Joifre Alberta et une autre Edmonton Alberta Linstallation de fractionnement au

champ de Bantry dAltaGas fait aussi partie des activitØs dextraction Par suite de lacquisition de Taylor conclue le

l0janvier 2008 AltaGas ajoutØ ses actifs le complexe Harmattan Alberta et une participation dans
lusiie

dextraction de Younger Colombie-Britannique et porte ioo sa participation dans lusine dextraction de
Joffe

Alberta Le complexe Harmattan une capacite damenØe autorisØe de 490 mmpc/j une unite dextraction de LGN pr

dØgazolinage ccoupes lourdes une capacitØ nette de fractionnement des LGN de 25 000 bIj et des installations

terminal de LGN Lusine dextraction de Younger qui possØde une participation de 567 dans los activitØs

dextraction de LGN une capacite nette de traitement de 425 mmpclj et dØtient une participation de 100 dans les

installations de fractionnement et de terminal de LGN lesquelles sont dotØes dune capacitØ nette de 25 000 b/j

participation additionnelle dans lusine de Joifre ajoutØ une capacitØ nette de 125 mmpc/j et des installations s1e

terminal dune capacitO nette de 200 blj AltaGas exploite lusine dextraction dØthane dEdmonton lusine dextractiôn

do Joifre linstallation au champ de Bantry le complexe Harmattan et lusine dextraction de Younger Les usinós

dextraction assurent des produits dexploitation stables dØcoulant de contrats prix forfaitaire ou au coOt du service

ainsi quo des produits dexploitation fondØs sur los marges La capacitØ nette damenØe do gaz brut autorisØe dAltaGs

ces usinos Øtait de 594 mmpc/j au 31 dØcembre 2008 La production actuelle do ces installations est do 801 mmpcj

La valour do loxtraction do lØthane et des LGN est tributairo de Ia difference entre Ia valeur do lØthane du propane du

butane et dos pentanes plus comme marchandises vendables distinctes et leur valeur en tant quelements constitutifs du

debit du gaz naturel Si los composantes no sont pas extraites eVes sont vendues comme du gaz naturel pour leur

valour calorifique au prix courant du gaz naturol Sous forme dØthane et de LGN les composantes sont vendues des

pnx plus ØlevØs reflØtant Ia valeur individuelle supØrieure de chacune Dans Ia plupart des cas les LGN rØcupØres
alix

usines dextractlon et de traitement de gaz naturel de lOuest canadion sont livrØs dans un rØseau de gazoducs qui les

collecte et les achemine Fort Saskatchewan Alberta ou Samia Ontario Les LGN sont utilisØs directement comrtie

sOurce dØnergie et comme matiŁre premiere dans le secteur petrochimique et le secteur du raffinage du pØtrole brUt

LØthane sert de matiŁre premiere pour Ia production de lethylene

Los propnØtaires dinstallations dextraction ont le droit dextraire des liquides du debit de gaz naturel soit directement

qualite de proprietaire du gaz soit aux termes de contrats dextraction des LGN Aux termes dune entente commercile

type le proprietaire dune usine dextraction dOthane et de LGN conclut un contrat avec un transporteur do livraisois

oxportØos sur un rØseau do transport do gaz pour obtenir le droit dextraire lØthane et los LON du gaz naturel du

transporteur En retirant lØthane et los LGN lusine dextraction extrait en rØalitØ ou rØduit en partie lØnergie contenue

dans le gaz naturel de lexpØditeur Le propriØtaire de lusine dextraction verse au transporteur un paiement relatif

lenergie extraite ou achØte un volume suffisant de gaz naturel sur le marchØ pour remplacer lØnergie extraite gardant

ainsi entier le volume du transporteur Le gaz ainsi achetØ est dØsignØ en tent que gaz dappoint ou de rattrapage Los

modalitØs des contrats dextraction peuvent prØvoir un traitement ferme ou interruptible et Ia durØe de ces contrats peut

varier entre un mois et plusieurs annØes lheure actuelle Ia majoritØ des contrats dextraction dAltaGas sont dOs
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ententes dune durØo de plusieurs annØes Selon les rØsultats de Ienquete sur lextraction des LGN do IERCB publiØs

en fØvrier 2009 Ia convention changera en ce qui conceme los droits dextraction dans les trois annØes venir cest-à

dire que les droits sur les LGN contenus dans le flux commun do gaz naturel transportØ par los gazoducs rØglemontØs

par IAlberta reviendront aux expØditeurs plutØt quaux transporteurs de livraisons exportØes AltaGas met au point une

strategie pour tirer profit des occasions dØcoulant do Ia decision do IenquOte sur Iextraction des LGN

Nouvelles immoblilsatlons dextractlon

Le programme dinvestissement de 55 millions do dollars du complexe Harmattan Øtait en bonne partie terminØ Ia fin

de 2008 Des 55 millions do dollars environ millions de dollars devraient Łtre dØpensØs dici Ia fin du deuxiØme

trimestre de 2009 Los projets visent une augmentation du debit denviron 30 40 mmpc/j ce qui accroTtrait le debit

effectif de 30 Les projets defficience ont aide rØduire Ia consommation de gaz combustible ot ont amØliorØ Ia

fiabilitØ On sattend ce que le rendement financier de Harmattan augmente do plus do 80 en 2009 avec les

avantages do ces programmes dinvestissement et sans arrØts lies lentretien En 2009 un montant additionnel do

60 millions de dollars sera depensØ pour amØliorer encore Ia rentabilitØ du complexe Los fonds additionnels

rehausseront Ia capacitØ de fractionnement do 500 blj jusqua 35 000 b/j La capacitO damenØe du gaz brut do

linstallation ne sera pas modifiØe il aura seulement une augmentation du debit

DescriptIon des immobillsatlons de transport

AltaGas possŁde cinq rØseaux do transport do gaz naturel dont Ia capacitØ do transport combinØe est denviron

554 mmpc/j ot trois gazoducs de transport de LGN dune capacite combinØe do 151 600 blj

Le rØsoau do Suffield dans le sud-est do lAlborta dote duno capacite do 400 mmpclj environ 416 000 GJ/j

reprØsento 46 dos produits nets on matiŁre de transport do 2008 La plus grande partie de Ia capacitØ du rØsoau do

Suffield est actuellement achotØe par EnCana aux termos dongagomonts fermos de transport fondØs sur une quantite

contractuelle quotidienne qui expireront en 2022 ot seront renouvelablos tous les ans par Ia suite Los engagements

relatifs aux volumes devraient augmenter annuellement passant denviron 370 000 GJTj en 2008 environ 406 000 GJ/j

en 2010 ot baissoront par Ia suite

AltaGas acquis le rØseau de Iivraison dethylŁne EDS ot lo gazoduc do charges dalimentation do Joifre JFP dans le

cadre do lacquisition do Taylor en janvier 2008 Le rØseau EDS est utilisØ pour achominer lØthylŁne qui est to principal

produit issu du complexo petrochimique do NOVA Chemicals Joifre aux clients industriels et aux installations do

stockago des zonos dEdmonton et do Fort Saskatchewan Le rØseau EDS consisto en une conduite do 12 pouces de

diamOtre qui sØtend sur 180 kilomŁtres et est dotØe dune capacitØ do 90 000 b/j Le gazoduc JFP transporte des LGN

do Fort Saskatchewan jusquau complexe petrochimique de NOVA Chemicals Joifre Le gazoduc JFP consiste en une

conduito do 10 pouces do diamØtre qui sØtend sur 180 kilomŁtres et est dotØe dune capacite de 50 000 blj La

convention do transport dEDS ot de JFP Øtablit des prix fixes en fonction du volume majorØs du montant complet des

coOts reels engages pour une periode de 12 ans soit jusquen 2016 et prØvoit dos prorogations

AltaGas est proprietairo exploitante do Ia plus grande partie du rØseau do transport do gaz naturel do Cold Lake qui

consiste en 39 points de reception et 36 points do livraison dont quatro interconnexions de gazoducs Le pipeline

Kahntah transporto du gaz naturel do Ia Colombie-Britannique lAlberta et le contrat sy rapportant est negocle chaquo

annØe Le gazoduc Porcupine Hills dans lo sud-ouest do lAlberta ost un gazoduc expediteur unique de LGN Les

gazoducs Summerdale et Battle Lake transportent du gaz naturel vers le centre do lAlberta

Nouvelles Immoblilsatlons de transport

AltaGas invostit environ 125 millions de dollars pour amØliorer son gazoduc EDS Les travaux dont 80 ont ØtØ

effectuØs on 2008 visont to remplacement de quelque 12 km de Ia conduite do 12 pouces de diamŁtre par des tuyaux

paroi plus Øpaisso afin do respecter los oxigences reglementairos dØcoulant de laccroissement do Ia population

rØsidentielle avoisinante AltaGas touchera un prix fixe en fonction du volume et recouvrora lensemble des coOts

Iorsquelle oxploitera to gazoduc en vertu dententes au coOt des services semblables cellos qui existent pour to

gazoduc EDS La construction debute lautomne 2008 et devrait so terminor on avril 2009
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RØsultats financiers

Exercices terminØs es 31 dØcembre

en millions de dollars 2008 200f7

Produits 4301 1429

Produits nets 1762 674

Charges dexploitation et dadministration 651 203

Dotation aux amortissements 273 80

BØnØfice dexptoitation 838 391

Statlstiques dexploltatlon

Exercces terminØs les 31 dØcombre 2008 2007

CapacitØ damenØe do gaz traitØ mmpc/j1 801 4$
Volumes dextraction dØthane blj1 25 795 13 355

Volumes dextraction de LGN b/j1 12 242 72
Total des volumes dextraction b/j1 37 037 20 107

DiffØrentiels de fractionnement rØalisØs $Ib12 2697 2138

Differentials de fractionnement prix au comptant moyen $fb1 2879 2248

Volumes transportØs mmpc/j13 379 47

Moyenne de Ia period.

AltaGas felt Øtat dun diffØrentiel do fractionnement indicatif ou marge do LGN exprime en dollars par ban de LGN fondO sur los

montants dØclarØs par Edmonton pour le propane /0 butane et los condensats et sur le prix quotidien du gaz nature solon AECO

Excut lea volumes du gazoduc de LGN

Analyse des ócarts du secteur Extraction et transport

Le bØnØfice dexploitation du secteur Extraction et transport sest Øtabli 838 millions de dollars pour 2008 par rapprt

391 millions de dollars en 2007 Cette augmentation rØsulte principalement de lajout do nouvelles installatidns

dextraction et de transport grace Iacquisition de Taylor en janvier 2008 ainsi que de Ia hausse des diffØrentiels de

fractionnoment rØalisØs et des tanfs en partie annulØs par les baisses des volumes traitØs aux usines dextractibn

dØtenues avant janvier 2008 Des arrºts lies lentretien et un incendie au complexe Harmattan en 2008 snt

responsables dune baisse du bØnØfice dexploitation denviron 85 millions de dollars

En 2008 los volumes moyens dextraction dØthane et de LGN ont augmente surtout en raison de Iajout du complxe

Harmattan do lusine dextraction do Younger et do Ia participation rØsiduelle do 50 dans lusine dextraction de Jofte

partiellement contrebalancØs par les volumes moms ØlevØs traitØs aux usines dextraction dØtenues avant janvier 20ô8

Les volumes do transport ont legØrement reculØ en 2008 en raison do volumes moms importants ayant transitØ pa le

rØseau Suffield

En 2008 los produits nets ont atteint 1762 millions de dollars une progression considerable par rapport 674 millicns

do dollars en 2007 Lappreciation do 1115 millions do dollars des produits nets dØcoule essentiellement des acifs

dextraction et do transport achetØs dans le cadre do acquisition de Taylor des diffØrentlels de fractionnement pius

ØlovØs totalisant 15 million do dollars de lagrandissement de Cold Lake terminØ en 2007 pour un montant do

09 million de dollars et do Ia hausse des tarifs do transport do 06 million de dollars Cos hausses ont ØtØen paitie

contrebalaricØes par des volumes moindres de 23 millions de dollars aux usines dextraction dOtenues avant

janvier 2008

Los charges dexploitation et dadministration so sont ØlovØes 651 millions do dollars pour 2008 contre 203 millidns

do dollars pour 2007 Laccroissoment sexptiquo principalomont par los coOts engages aux fins do loxploitation cos

immobilisations do Taylor acquises au premier trimestre do 2008 Los charges dexploitation compronnent 41 millicns
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de dollars attribuables aux arrØts lies lentretien et 05 million de dollars dØcoulant dun incendie au complexe

Harmattan

La dotation aux amortissements sest Øtablie 273 millions de dollars en 2008 en regard de 80 millions de dollars

en 2007 La hausse est attribuable lacquisition de Taylor en janvier 2008

Description des immobilisations du secteur Collecte et traltement sur place

Le secteur Collecte et traitement sur place compte 76 installations de collecte ot de traitement dans 30 zones

dexploitation de lOuest canadien et environ 500 km do conduites de collecte en amont des installations de traitement

qui assurent Ia livraison do gaz naturel des rØseaux do gazoducs en aval alimentant les marches des sociØtØs de gaz

naturel en Amerique du Nord

Le rØseau de collecte transporte le gaz naturel pour le compto de producteurs de Ia tŒte des puits aux installations do

traitoment dAltaGas oCi les impuretØs et certains composants dhydrocarbures sont retires du gaz naturel en plus do

comprimer ce dernier pour quil respecte les specifications operationnelles des gazoducs en aval pour son transport vers

les marches de lenergie intØrieurs et etrangers AltaGas met laccent sur lacquisition et lexploitation dinstallations de

traitemont do gaz naturel mobiles et de plus petite taille dotØes dune capacitØ de traitement de moms de 50 mmpclj ce

qui Ia distingue de Ia plupart de sos concurrents dans lOuest canadien

Les principaux inducteurs commerciaux du secteur Collecte et traitement sur place sont le debit los frais de collecte et

do traitement et los frais dexploitation Le debit des installations est influence par le raccord de nouveaux puits Ia

reactivation Ia remise en production et loptimisation des puits assurØe par les producteurs et le flØchissement do Ia

production naturelle dans los zones dactivitØ des installations do traitement dAltaGas

Nouvelles immoblllsations du secteur Collecte et traltement sur place

AltaGas prØvoit investir environ 25 millions de dollars dens lagrandissement de sa capacitØ de traitement du gaz corrosif

son installation do Pouce Coupe Une fois terminØ lagrandissement ajoutera une capacitØ de traitement denviron

20 mmpc/j Ia capacitØ do traitement existante de mmpc/j de gaz non corrosif Le developpement est letape de

Iapprobation reglomontairo Certains Øquipements nØcessaires lagrandissemont sont transfØrØs do linstallation do

Doris ot dautros composantes long dØlai de Iivraison ont ØtØachetØes Approximativement 70 des coOts du projet

sont maintonant fermes

RØsultats financiers

Exercicos terminØs los 31 dØcembre

en millions do dollars
2008 2007

Produits 1544 1351

Produits nots 1439 1274

Charges doxploitation et dadministration 954 833

Dotation aux amortissements 281 259

BØnØfice doxploitation 204 182

Statlstiques dexploltatlon

Exercices terminØs los 31 dØcembre 2008 2007

CapacitØ mmpc/j1 172 023

Debit mmpc/j bruts2 541 527

Utilisation de Ia capacitØ %2 46 52

Participation dirocte moyenne %1 92 91

Ia fin de Ia pOriode considØrØe

Moyenne dole poriode
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Analyse des Øcarts du secteur Collecte et traltement sur place

Le bØnØfice dexploitation du secteur Collecte et traitement sur place ØtØ de 204 millions de dollars en 2008 en regard

de 182 millions de dollars en 2007 La hausse sexplique par Ia contribution des nouvelles installations des tanfs plus

ØlevØs et dautres produits tires des services linstallation en partie contrebalancØs par Ia baisse de debit lOs

dØpenses plus ØlevØes et labsence de produits tires de Ia coentrepnse lkhil vendue en 2007

En 2008 le debit atteint en moyenne 541 mmpclj comparativement 527 mmpclj en 2007 La hausse est surtOut

attribuable lacquisition de nouvelles usines et lajout de nouveaux puits en partie contrebalancØs par Ia baisse de la

production naturelle les activitØs moms ØlevØes des producteurs et les arrOts prØvus et imprØvus de production

Les volumes de debit ont rØgressØ do 19 mmpclj dans le district nord en raison de Ia baisse generale et dun arrOt
li

lentretien Rainbow Lake mmpc/j de Ia diminution des volumes resultant dun incendie le 13 fØvrier 2008 suivi

dune fermeture de lusine jusquau mai Clear Hills mmpc/j des baisses gØnØrales dans les zones dexploitatin

de Cold Lake mmpclj et de Pouce Coupe et de Ia vente dlkhil mmpclj en partie contrebalancØs par Ia hausbe

des volumes Clear Prairie mmpc/j Les volumes de debit ont augmentØ dans le district sud grace lacquisition le

RET 55 mmpc/j dune nouvelle usine Acme mmpc/j et de volumes accrus Bonnie Glen mmpc/j Ces

augmentations ont ete annulØes par Ia baisse des volumes combines de Bantry et de Princess et Ia deviation de certaiis

volumes en raison dune fermeture de puits le 12 fØvrier 2008 lusine de Princess mmpclj des diminutions
1e

volume et du nombre infØrieur de raccords Central Border mmpc/j et Kirkpatrick mmpclj et de Ia baisse de

volume South Foothills mmpc/j ot Alder Flats mmpc/j

Les produits nets du secteur Collecte et traitement sur place ont atteint 1439 millions de dollars en 20q8

comparativement 1274 millions de dollars en 2007 Laugmentation est imputable un montant de 176 millions
fle

dollars tire de nouvelles installations un montant de 68 millions de dollars attnbuable Ia hausse des recouvremeflts

de frais dexploitation un montant de 12 million de dollars provenant de Ia hausse des tarifs et des autres produts

tires des services linstallation Ces hausses ont ete en partie contrebalancØes par un recul de 68 millions de doll$rs

du debit dØcoulant dune diminution des volumes un ralentissement des activitØs de forage des producteurs et ds
arrOts dexploitation de mØme que par un montant de 27 millions de dollars lie Ia vente de Ia coentreprise lkhil

Les charges dexploitation et dadministration du secteur Collecte et traitement sur place se sont ØlevØes 954 milliohs

de dollars en 2008 en regard de 833 millions de dollars en 2007 La hausse est principalement attribuable au montnt

de 90 millions de dollars affectØ de nouvelles installations et aux dØpenses plus ØlevØes de 42 millions de dollars

surtout en raison de larrOt lie lentretien de Rainbow Lake dont le recouvrement ØtØ de 77 Ces augmentatio1s

ant Øte en partie annulØes par des depenses infOrieures de 12 million de dollars liØes Ia vente de Ia coentreprise lkhü

La dotation aux amortissements du secteur Collecte et traitement sur place sest Øtablie 281 millions de dollars On

2008 par rapport 259 millions do dollars en 2007 Laugmentation dØcoulØ des nouvolles installations ot des

agrandissements en partie contrebalancØs par Ia vente do Ia coentreprise lkhil en 2007

DescrIptIon des servIces de gestlon CnergCtlque

Les services de gestion ØnergØtique offrent des services de gestion de lapprovisionnement et de consultation en

Ønergie et organisent lapprovisionnement en gaz naturel et en electricitØ des utilisateurs finaux non
rØsidenties

AltaGas offre des services de gestion ØnergØtique sous Ia banniŁre ECNG Energy lesquels sont assures par les

employØs en poste Burlington et Chatham Ontario Calgary Alberta et Vancouver Colombie-Britannique

La plus grande partie des produits do gestion -energetique fondØs sur Ia rØmunØration des services repose sur ds
contrats reconduction tacite do un an trois ans Los honoraires gagnes sont tires do Ia prestation de services ie

consell et de ladministration et de Ia gestion de lapprovisionnement pour le compte des clients Ces services permettnt

aux clients de rØduire leur exposition Ia volatilitØ des prix du gaz et de lØlectncitØ et dassurer que leurs exigences

dapprovisionnement en Ønergie tiennent compte do leurs risques et objoctifs budgØtaires
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Dans le cadre de ses activitØs de gestion energØtique AltaGas conclut principalement avec ses clients des ententes

prØvoyant des mandats aux termes desquels elle leur fournit des conseils sur le plan de Ia gestion des prix et de

iapprovisionnement en gaz et en electricitØ En outre aux termes de ces ententes AltaGas au nom do ses clients

utilisateurs finaux achŁte gŁre et fixe le prix du gaz naturel et de lØlectricitØ AltaGas agit comme mandataire de ses

clients et en general nest pas exposØe aux fluctuations des pnx des marchandises

Description des services gaziers

Lune des principales fonctions du secteur Services energØtiques est le soutien fourni aux infrastructures dAltaGas Le

groupe des services gaziers conclut des contrats dapprovisionnement et de gaz dappoint pour les installations

dextraction dAltaGas II obtient par contrat et revend egalement de Ia capacitØ pour les gazoducs de transport

dAltaGas fournissant des services de regulation du debit gazeux Les services gaziors commercialisent le gaz pour les

clients du secteur Collecte et traitement sur place et par le fait mØme rØalisent des marges gØrent le risque de credit et

foumissent des services valeur ajoutØe supplØmentaires aux clients producteurs dAltaGas De plus le groupe des

services gaziers obtient par contrat et gere du gaz pour les centrales charge de pointe alimentØes au gaz dAltaGas

En plus de soutenir los autres secteurs dexploitation dAltaGas le groupe des services gaziers come les possibilitØs

dachat et de revente du gaz naturel de commercialisation du gaz naturel pour los producteurs ainsi que les possibilitØs

dØchange de rØattribution ou de revente de Ia capacitØ des gazoducs et de stockage pour rØaliser un profit Los

produits nets dexploitation tires do ces activitØs proviennent des occasions faible risque fondOes sur les Øcarts de coOt

du transport entre les rØseaux do gazoducs et sur los Øcarts de prix du gaz naturel dune periode une autro Les

marges Øtablies sont rØalisØes en immobilisant de facon concomitante les operations dachat et do vente conformØment

aux directives dAltaGas en matiŁre de risque do credit et do risque marchandises AltaGas offro Øgalement des services

dapprovisionnement en Ønergio dimportants utilisateurs industriels et services publics et gØre los bosoms en

transport par gazoduc de tiers dun grand nombre de ses clients de commercialisation de gaz

Lentreprise do services gaziers dAltaGas conclut Øgalement des ententes do transport sur les marches do lest du

Canada et en Alberta sous Ia forme dententes dechange do gaz avec los clients du secteur Collecte ot traitemont

dAltaGas AltaGas commercialise ou echango tous los volumes qui passont par sos rØseaux do gazoducs do Cold Lake

et de Summerdalo Dans une operation dØchange do gaz AltaGas recoit du gaz naturel dos clients au moyen do sos

rØseaux et livre du gaz sos clients au moyen des rØseaux de TransCanada dATCO ou de TransGas En achetant ou

en Øchangeant du gaz sur ces rØseaux de gazoducs et dautres installations AltaGas rØalisØ dos marges positives

pour elle-mOme tout on amØliorant les rentrØes nettos pour los producteurs

Au fil des ans AltaGas accumulØ un portefeuille dactifs do production do pØtrole et do gaz naturel par suite

dimportantes acquisitions dinstallations do collecte et de traitement Cos actifs do pØtrole et de gaz naturel ont ete

vendus au cours du deuxiŁme trimestro do 2007

Nouvelles Immoblllsatlons des servIces energØtlques

Les services gaziors gereront Ia participation 50 dAltaGas dans Samia Storage Pool Limited Partnership qui

possede une capacite de stockage do 53 gpc do gaz et dont lexploitation commerciale devrait commencer en

juillet 2009 Lontreposago sera nØgocie en fonction do Ia rØmunØration au service avec des tiers solvables Market Hub

Partners Management Inc sociØtØ affiliØo do Spectra Energy Corp roçu le mandat do gØror 10 commanditØ do Ia

sociØtØ en nom collectif et dexploiter linstallation
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RØsultats financiers

Exercices terminØs les 31 decembre

en millions de dollars 2008 207
Produits 0587 022
Produits nets 141 209

Charges dexploitation et dadministration 127 56

Dotatlon aux amortissements 20 33

BØnØfice dexploitation 06 20

Statlstlqu.s dexploltatlon

Exercices terminØs les 31 dØcembre

2008 207
Contrats de services do gostion energetique1 711 466

Volumes de gaz moyens nŁgociØs GJ/j2 302 392 388 27

Contrats do services do gesfion Onergefique en vigueur ía fin do Is pOriode considØrØe

Moyenne do Is periode Comprend los volumes directement mis en marchØ los volumes negocles au nom dautres secfe4irs

dexploltation ef leo volumes vendus dans des opØrafions dechange do gaz

Analyse des öcarts du secteur Services energetiques

Le secteur Services energetiques subi une porte dexploitation de 06 million do dollars en 2008 par rapport

bØnØfice dexploitation de 20 millions de dollars en 2007 La baisse est imputable au gain de 16 million de dollars sur Ia

vonte dactifs do production pØtroliŁre et gaziŁre au deuxiŁmo trimestro de 2007 des ventes de gaz et de transport

pnx fixe moms ØlevØes des volumes rØduits et un coOt non recurrent lie aux commissions versØes une association

commerciale relativement 2007 Los diminutions ont ØtØ en partie compensØes par un ajustement de prix nbn

recurrent et un recul des charges de rØmunØration et dadministration

Los produits nets ont atteint 141 millions de dollars pour 2008 comparativement 209 millions do dollars en 2007

diminution comprenait un montant de 44 millions de dollars tire do Ia vonte dactifs de pØtrole et do gaz naturel

deuxiŁme trimestre do 2007 et un montant de 35 millions de dollars lie au recul des ventes de gaz et do transport p1x

fixe et de volumes moms importants on partie controbalancØs par un ajustemont do prix non recurrent do 08 million de

dollars

SECTEUR PRODUCTION DELECTRICITE

Description des Immoblilsations du secteur Production dØlectrlcltØ

La secteur Production dØlectricitØ comprend 392 MW de Ia capacite do production dØlectricitØ totale do lAlberta ar

IinterrnØdiaire de sa participation do 50 dans los EAE do Sundance ot dun contrat do location-acquisition visØnt

25 MW de capacitØ de pointo provenant do centralos eloctriques alimentØes au gaz En outro des centraies charge ie

pointe alimentØes au gaz ont ete installØos on fonction dune capacitØ totale do 14 MW Lo sectour comprond aussi uie

participation de 25 dans une centraie hydroelectrique au fit de Ieau de MW en Colombie-Britannique par suite Ie

lacquisition do Taylor en janvior 2008 Le soctour Production dØtoctricitØ comprond aussi un parc Øolien do 102 MW

construction en Colombie-Britanniquo ot environ 900 MW denorgio ronouvelable on devoioppement

Los EAE ont ØtØconcluos on 1999 en vortu du programme do dereglomentation du socteur energetiquo on Alborta

Elles ont ete Øtablies afin do dissocier Ia proprietØ dos actifs do production dØlectricitØ du coritrôle de tour production La

participation de 50 dans es EAE do Sundance donne AltaGas lo droit une cible Øtablie do 86 do Ia capacitØ

nominale des centrales do Sundanco ot des services auxiliairos jusquau 31 dØcombro 2020
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Les rØsultats du secteur Production dØlectricitØ sont tributaires dans une grande mesure de Ia disponibilite du

producteur des prix couverts au titre de Ia partie de Ia capacitØ couverte et des prix au comptant de lAlberta en

vigueur au titre de Ia partie de Ia capacitØ non couverte La relation entre Ia production le prix au comptant et le coOt

des ventes est stipulØe dans los EAE En general AltaGas est rØmunØrØe lorsquo Ia production dØlectricitØ est

infØrieure aux niveaux cibles daprŁs un taux fondØ sur le prix moyen au comptant du mois prØcØdent De Ia mOme

maniŁre si Ia production dØpasse le niveau cible des EAE AltaGas est tenue de verser au proprietaire de Ia centrale

une remuneration fondØe sur Ia difference entre Ia disponibilitØ rØelle et Ia disponibilite cible multipliØe par le prix moyen

au comptant des 30 jours precedents Le risque financier peut Łtre positif ou negatif selon Ia difference entre le prix au

comptant de lAlberta et le taux fonde sur le prix moyen au comptant et entre Ia production rØelle et Ia production cible

Une grande part du coOt des ventes consiste en des coOts fixes et en des frais dexploitation variables payes

lexploitant de Ia centrale de Sundance ainsi que des coUts de transport et des frais de negociation de lAlberta Power

Pool Le prix du charbon achete au moyen des EAE est fondØ sur des formulos predefinies liØos linflation plutØt que

sur le pnx en viguour sur lo marche

De plus AltaGas loue exploite et entretient une capacite de production de pointe de 25 MW alimentee au gaz Le

contrat de location est entrØ en vigueur en septembre 2004 et comprend une option exerçable Ia fin de Ia durØe initiale

de 10 ans pour prolonger Ia duree de 15 ans ou pour acheter les actifs La construction dune capacite de production de

pointe additionnelle de 14 MW alimentØe au gaz est terminØe Ce qui rehausse Ia capacitØ de pointe de Ia Fiducie

de 58 Le sectour Services energetiques gŁre les besoins en gaz des centrales de pointe et los unites sont rØparties

depuis Iusine dextraction dEdmonton Cette capacite de production de pointe de 39 MW alimentee au gaz riaturel

permet de diversifier les sources dalimentation pour les activites delectricite dAltaGas et foumit un soutien partiel en

cas de panne Sundance De plus en raison de leur grande capacitØ daccØlØration les usines de pointe degagent des

produits tires de Ia vente delectricite et de services auxiliaires

Nouveiles immobillsatlons du secteur Production dØlectricitØ

La construction du parc eolien de 102 MW de Bear Mountain prŁs do Dawson Creek en Colombie-Britannique respecte

lecheancier et devrait se terminer en novembre 2009 Los fondations gui supporteront Ia construction des Øoliennes

sont prØtes et Ia construction de Ia sous-station et des lignes electnques est en cours AltaGas finance lo projet qui

devrait coOter environ 200 millions do dollars au moyen do sos facilitØs de credit Le parc Øolien de Bear Mountain est

appuyØ par une entente dachat dØlectricitØ do 25 ans avec BC Hydro Lo parc eolien de Bear Mountain conserve des

caracteristiques ecologiques et des credits dØnergie renouvelable du projet et lintention de Ies vendre afin

dengendrer des rentrØes do fonds additionnolles pour lo projet

AltaGas conclu avec Enorcon GmbH un contrat dingØnierie dapprovisionnement et do construction IAC visant Ia

fourniture et linstallation deoliennes Do plus elle signØ avec Enercon un contrat dentretien long terme visant lo

fonctionnement ot lentretion dos turbines Los dØpenses IiØes au projet totalisent environ 50 millions do dollars en 2008

et devraiont sØlever 35 millions do dollars en 2009 AltaGas payØ 25 du montant total en euros exigØ pour le

projet ot couvert 90 do Ia tranche rostante des montants en ouros payables avec le tomps compter du douxiŁme

trimostro do 2009

RØsultats financIers

Exercices terminØs los 31 dØcembro

en millions do dollars
2008 2007

Produits 2235 1825

Produits nets 1290 1042

Charges dexploitation et dadministration 37 21

Dotation aux amortissements 74 75

BØnØfice dexploitation 1179 946
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Statistlques dsxploitatlon

Exercices terminØs les 31 dØcembre 2008 200

Volume dØlectticitØ vendue GWh 623 661

Pnx moyen obtenu Ia vente dØlectncitØ $/MWh 8451 6859

Prix au comptant moyen de lAlberta Power Pool $/MWh 8995 6684

Analyse des ócarts du secteur Production dØlectrlcltØ

Le bØnØfice dexploitation du socteur Production dØlectricitØ atteint 1179 millions do dollars pour 2008 en regard Je

946 millions de dollars en 2007 Cette augmentation est imputable Ia hausse des prix obtenus tant sur les ventes

comptant que sur les ventes couvertes aux contributions plus ØlevØes des centrales charge de pointe au rŁglemont

dun compte de report de lAESO et un gain sur Ia vente dun projet dØlectricitŁ en dØveloppement en partie

contrebalancØs par des coOts lies aux EAE plus ØlevØs et Ia hausse des coOts de transport et de conformitØ au SGER

do lAlberta

Les produits nets ont attoint 1290 millions de dollars pour 2008 comparativement 1042 millions de dollars pour 2007

Cette augmentation comprend des montants de 271 millions de dollars attribuables des prix plus ØlevØs obtenus sur

des volumes couverts plus importants de 97 millions do dollars tires des pnx plus ØlevØs obtenus des ventes lu

comptant de 27 millions do dollars tires de Ia hausse des contributions des usines do pointe alimentØos au gaz 1e

18 million do dollars dØcoulant du reglement dun compte de report de lAESO et do 16 million do dollars tires do la

vonto dun projet dØlectricitØ en voio do dØvoloppomont Ces majorations ont ØtØ en partie contrebalancØes par un taUx

fondØ sur lo prix moyen au comptant plus favorable en 2007 quen 2008 do 86 millions do dollars do frais de transport

plus ØlovØs do 53 millions do dollars do Ia hausse des coOts engages pour so conformer au SGER do lAlberta entrØ

en viguour vers le milieu de 2007 do 32 millions do dollars et dautres frais variables do 09 million de dollars

Los charges dexploitation et dadministration do 37 millions de dollars pour 2008 ont ØtØplus ØlevØes quo los chargs

de 21 millions de dollars constatØes en 2007 en raison surtout des services dexploitation et do maintenane

quAltaGas commence foumir aux centralos charge de pointe louØes en mars 2007 dos charges dexploitation et

dentretlen engagØos lØgard des producteurs do Bantry et do Parkland en exploitation dopuis 2008 et des fris

dadminlstration lies Ia mise en valour de projets au fil de leau

La dotation aux amortissements do 74 millions do dollars en 2008 ost demeurØe comparable celle do 2007

SIEGE SOCIAL

DescrIption des immobilisatlons du secteur Siege social

Le secteur Siege social comprend los coOts lies Ia prestation do services generaux ainsi quo los frais genera.ix

indirects do lentreprise los placements dans des entitØs ouvortes et fermØes et Iincidenco des variations do Ia valur

sur es actifs et los passifs do gestion du risque La direction prond des decisions liØes lexploitation ot Øvalue lo

rendement de sos secteurs dexploitation en fonction des rØsultats attoints et Iaide do mosures flnanciŁres cls

comme le rendement dos capitaux propres ot le rendement du capital investi compte non tenu do lincidence do Ia

volatilitØ des prix des marchandises et des taux do change La direction Øvalue Iincidence de Ia comptabilisation fonde

sur lØvaluation Ia valour do marchØ sur lontitØ consolidØe puisque le risque ost gerØ lØchelle des portefouillos Iar

consequent lincidence do Ia comptabilisation fondØe sur IØvaluation Ia valour do marchØ sur le bØnØflce net est

prØsentØe et ØvatuØe dans le sectour Siege social
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RØsultats financiers

Exercices terminØs les 31 dØcembre

en millions de dollars 2008 2007

Produits 19 50

Gains latents sur gestion du risque 110 11

Produits nets 129 62

Charges dexploitation et dadministration 428 312

Dotation aux amortissements 22 23

Perte dexploitation 321 273
Porte dexploitation avant gains latents sur gestion du risque 431 284

Analyse des Øcarts du secteur Siege social

La perte dexploitation atteint 321 millions do dollars pour 2008 en regard de 273 millions do dollars pour 2007 La

perte accrue sexplique par Ia hausse des charges dexploitation et dadministration et par Ia diminution des revenus do

placement do Taylor compensØs en partie par des gains latents sur des contrats do gestion du risque

Pour 2008 los produits nets ont atteint 129 millions de dollars comparativement 62 millions do dollars en 2007 Cette

progression est redevable des gains latents plus ØlevØs sur des contrats do gestlon du risque do 99 millions de

dollars annulØs partiellement par Ia baisse des revenus do placement do 26 millions do dollars do Taylor et des intØrOts

crØditeurs do 06 million do dollars

Les charges dexploitation et dadministration se sont ØlevØes 428 millions de dollars en 2008 en regard do

312 millions do dollars en 2007 La hausse est principalement attribuable laugmentation denviron 70 millions do

dollars de Ia charge de rØmunØration et de quelque 25 millions do dollars des coOts lies Ia technologie do

linformation dont un montant non recurrent do 20 millions do dollars et des Ioyers plus ØlevØs denviron 15 million

do dollars

La dotation aux amortissements de 2008 etØ comparable cello do 2007

Perspectives du secteur SIege social

Exclusion faite do Iincidonce do Ia comptabilisation fondØo sur IØvaluation Ia valour do marchØ Ia porte dexploitation

do 2009 devrait Øtre comparable cello de 2008 On sattend une augmentation denviron des charges

dexploitation et dadministration compensee par une diminution des coOts lies aux activitØs dexpansion dos affaires

affectØs aux secteurs dexploitation en 2009

Lincidence des contrats do gestion du risque est fondØo sur des estimations liØes aux prix des marchandises et aux

taux do change au flu du temps Les montants reels varient en fonction do ces inducteurs et en consequence Ia

direction no pout prØdire iincidence des instruments financiers Toutofois lincidence des normes comptables devrait

Otre relativement faible puisque Ia Fiducie utilise des instruments financiers pour gØrer Iexposition aux variations des

prix des marchandises et pour achetor et vendre du gaz et do lØlectricitØ selon des marges bloquØes La Fiducie no

conclut pas dinstruments financiers des fins do speculation
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CAPITAL INVESTI

En 2008 AltaGas acquis des immobilisations des placements long terme et dautres actifs totalisant 8248 milliors

de dollars ce qui englobe Taylor AREI ARELP et Bear Mountain comparativement 861 millions de dollars en 20017

Au cours de 2008 Ia vente de materiel excØdentaire le projet de centrale Ølectrique et Ia reduction de Ia valeur

comptable de linvestissement de Ia Fiducie dans Taylor avant lacquisition se sont traduits par un recul du capital investi

net de 621 millions de dollars

CapItal invstl n.t typo dlnvestlssement

Collecte et

La Fiducie classe son capital investi dans les categories entretien croissance et administration

Les dØpenses au titre du capital investi dans Ia categorie entretien ont ete de 37 millions de dollars en 2008 par rapprt

57 millions de dollars en 2007 Du capital de croissance de 8135 millions de dollars ØtØ investi en 2008

562 millions de dollars en 2007 et comprenait surtout lacquisition de Taylor pour 5920 millions de dollars le prc

Øolien de Bear Mountain pour 487 millions de dollars des installations dextraction et de transport pour 539 millions de

dollars des installations de collecte et traitement sur place pour 296 millions de dollars des projets dener9ie

renouvelable pour 800 millions de dollars linstallation dequipement dans des centrales Łlectriques charge de pointe

pour 90 millions de dollars et le developpement du projet de stockage de Samia pour 02 million de dollars Les

depenses au titre du capital investi dans Ia catØgorie administration de 76 millions de dollars en 2008 ant ete Je

beaucoup infØrieures aux 242 millions de dollars comptabilisØs en 2007 La diminution est attribuable au montant de

125 millions de dollars constatØ en 2007 en raison de Ia modification Ia comptabilisation du placement de Ia Fiduie

dans Taylor passant de Ia mØthode de Ia valeur de consolidation Ia mØthode du coOt et du reclassement du

Exercice terminØ Ia 31 dØcembre 2008

en millions de dollars

Extraction at

transport

traitement sur

place

Services

energØtiques

Production

dØlectricitØ Siege social

Capital investi

Immobilisatlons 6109 639 03 1417 66 8234

Placements long terme et autres

actifs 07 07 14

6109 639 03 1424 73 8248

Cessions

Immobillsations 01 101 52 154

Placements long terme et autres

actifs 482 48
Capital Investi net 6108 538 03 1372 409 761

Capital invostl not typo dlnvestlssement

Collecte et

Exercice terminØ Ia 31 dØcembre 2007 Extraction et traitement sur Services Production

en millions de dollars transport place energetiques dClectricitØ Siege social Total

Capital investi

Immobilisatlons 50 291 98 220 23 682

Placements long terme et autres

actifs 05 184 17
50 291 98 215 207 86

Cessions

Immobillsations 03 159 302 464

Placements long terme et autres

actlfs

Capital inveoti net 47 132 204 215 207 39Z
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placement dans les actifs disponibles Ia vente et dun billet de 92 millions de dollars recu Ia vente dactifs do

production do pØtrole et do gaz naturel en 2007 Le capital do croissance Øte finance au moyen do Ia hausse do Ia

dotte long torme

Capital investl utlllsation

Collecte et

Exercice terminØ le 31 decembre 2008 Extraction et traitement sur Services Production

place ØneroØtlaues dClectrlcitØen millions de dollars transport Siege social Total

Capital investi

Entretien 15 22 37

Croissance 6095 593 02 1424 21 8135

Administration 23 01 52 76

Capital investi 6110 638 03 1424 73 8248

Capital investi utilisation

Collecte et

Exercice terminØ le 31 dØcembre 2007 Extraction et traitement sur Services Production

en millions de dollars transport place energØtiques dØlecticitØ Siege social Total

Capital investi

Entretien 17 40 57

Croissance 33 233 93 215 12 562

Administration 18 05 219 242

Capital investi 50 291 98 215 207 861

INSTRUMENTS FINANCIERS

La Fiducie est exposØe au risque de marchØ et une perte potentiello dØcoulant do changoments dans Ia valeur des

instruments financiers AltaGas conclut des contrats sur dØrivØs financiers pour gerer son exposition aux variations des

prix des marchandises des taux dintØrOt et des taux do change particuliØrement dans los secteurs Production

dØlectricitØ ot Extraction et transport et solon los taux dintØrOt sur Ia dette En 2008 Ia Fiducie avait des positions dans

los types do dØnvØssuivants qui sont aussi prØsentØs Ia note 14 affØrente aux Øtats financiers consolidØs

Contrats tormo sur marchandises Ia Fiducie conclut des contrats tormo sur le gaz lØlectricitØ ot autres

marchandises pour gØrer son portofeullle dactifs et arrOter des marges sur dos contrats dachat ot de vonte

adossØs Dans un contrat terme uno partio accopto do livrer uno quantitØ donnØe dun actif sous-jacent lautre

partie une date future un prix donnØ Los nogociations du secteur Services ØnorgØtiques sont principalement

fondØes sur cotte base

Swaps sur marchandisos Ia Fiducie conclut dos swaps fixes-variables sur le prix de lØlectricitØ pour gØrer

loxposition do son portefouillo dinstallations eloctriques Un swap flxe-vanable sur le prix ost un accord ontre deux

parties visant Iechange dun prix fixe contro un prix variable Les rØsultats du socteur Production dØlectricitØ sont

grandomont touches par prix do lØlectricitØ en Alberta AltaGas omploie des instruments dØrivØs sur

marchandises afin do gØror Iexposition de Ia Fiducio Ia volatilitØ des pnx de lØlectricitØ LAlberta Power Pool fixe

les pnx do IØlectricitØ solon un tarif horaire ot los prix ont vane entre $/MWh et 99999 $/MWh en 2008 Le prix au

comptant moyen sost Øtabli 8995 $/MWh en 2008 AltaGas attØnuØ lincidence de cafe volatilitØ sur ses

activitØs au moyon do couvorturos flnanciŁres sur une tranche de son portofouille dactifs quo Ia direction jugØe

optimale Lo prix moyen obtonu pour lØlectricitØ par Ia Fiducie ØtØde 8451 $/MWh en 2008

Couvertures des diffØrontiels do fractionnement des LGN Ia Fiducie conclut des swaps fixes-variables sur los

diffØrentiels de fractionnomont pour gØrer los diffØrontiols do fractionnement dos LGN Los rØsultats du socteur

Extraction ot transport sont tributaires do Ia variation dos diffØrentiels do fractionnemont Au 31 dØcembre 2008 Ia
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Fiducie avait des ententes visant des diffØrentiels de fractionnement de LGN pour un total de 800 b/j un pilix

moyen denviron 23 $Ib pour pØriode doctobre dØcembre 2008 La Fiducie Øgalement conclu quatre entontes

visant des diffØrentiels de fractionnement de LGN totalisant 800 b/j pour 2009 et 700
blj pour 2010 ce qui

reprØsente un diffØrentiel do fractionnement denviron 27 $Ib Le diffØrentiel do fractionnement moyen au comptait

ØtØdo 2879 $/b en 2008 Le diffØrentiel de fractionnement moyen obtenu etØ de 2697 $Ib

Contrats do garantie do taux Ia Fiducie conclut des swaps de taux dintØrOt on vertu desquels dos flux do trØsorerie

taux fixe sont ØchangØs contre des flux do trØsorerie taux variable Au 31 dØcembre 2008 Ia Fiducie avait des

swaps de taux dintØrŁt ØchØances vanØes totalisant 205 millions de dollars Compte tenu des billets moyn
termo et des contrats de location-acquisition dAltaGas le taux Øte fixØ 74 do dette dAltaGas

Contrats de change terme le risque do change crØØ par Ia nØgociation do conventions commerciales en devises

est gere au moyen de contrats de change terme en vertu desquels un taux fixe est arrØtØ en regard dun taux

variable et de conventions doption en vertu desquelles est achetØe ou vendue une option visant des operations en

devises une date ultØrieure Au 31 dØcembre 2008 AltaGas avait conclu des contrats de change terme do

627 millions deuros dune valeur do 127 millions de dollars venant ØchØance dans quatre neuf mois

Contrat terme sur obligations afin do couvrir partiellement le risque de hausse des taux dintØrOt Ia
Fiducie

conclu un contrat termo sur obligations de 50 millions de dollars avec une banque charte canadienne aim 1e

bloquer un rendement obligataire cinq ans du gouvemement du Canada denviron 328 Au 31 dØcembre 208
Ia couverture du contrat terme sur obligations avait une juste valour marchande negative de 32 millions 1e

dollars

La juste valeur des dØrivØs dØlectricitØ de gaz naturel et do LGN ØtØcalculØe solon los prix terme estimatifs publis

do Ia pØriode considØrØe Le calcul de Ia juste valour des dØnvØs do taux dintØrØt ost offoctuØ solon los cours du

marchØ La juste valour de Ia dette long terme ete estimØe solon los versements du capital et de IintØrØt
fut9rs

actualisØs au moyen do taux dintØrOt estimatifs

La Fiducie nexerce pas dactivitØs de speculation sur Ie prix des marchandises ot par consequent ne conclut pas

dopØrations sur marchandisos qui crØont uno oxposition additionnello ou qui sont uniquomont fondØos sur los attents

en matlØre de variation future des prix de lØlectricitŁ sur lo marchØ Los operations sur marchandisos sont utilisØes a.ix

fins do fixer los margos doptimisor los actifs corporels sous-jaconts ou do rØduiro loxposition aux variations du prix Øio

lØloctricitØ

AltaGas un groupe do gostion du risquo qui oxamino quotidiennement les risques lies aux marchandisos ot au credit

ot qui conçu et qui applique une politiquo de gestion du risquo et un programme do couverture prudents

SituatIon do trsorerle et sources de financement

Iheure actuelle solon los previsions dAltaGas aucuno tondanco ou incertitude connue ne devrait rØduiro laccŁs do

Ia Fiducie see sources do flnancement habituellos Chacuno dos facilitØs do credit do Ia Fiducio porto uno date

dØchØance laquelle en labsence dun remplacement dune prorogation ou dun renouvellement Ia dotte visØe par Ia

facilitØ do credit devient remboursable en ontior La prom iŁre date dØchØance dos facilitØs do credit de Ia Fiducio est le

28 septembre 2009 Sous rØsorve dos oxigoncos normales en matiŁro do documontation Ia Fiducie obtenu ds
engagements do 250 millions do dollars IØgard dune nouvolle facilitØ de credit terme renouvelablo destinØe

remplacer Ia facilitØ qui viendra ØchØance le 28 septombro 2009
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Flux de trØsorerle

Exercices terminØs les 31 dØcembre

en millions de dollars 2008 2007

Flux de trØsorene dexploitation 2054 1833

ActivitØs dinvestissement 4330 634
ActivitØs de financement 2334 1206

Variation de Ia trØsorene 58 07

Flux de trØsorerle dexploltatlon

Les flux de trØsorerie dexploitation prØsentØs dans les Øtats des flux de trØsorerie consolidØs sont passes de

1833 millions de dollars en 2007 2054 millions de dollars en 2008 en hausse de 12 Les flux de trØsorerie

dexploitation ont augmente surtout en raison dun bØnØfice plus ØlevØ et dune baisse de Ia variation nette du fonds de

roulement

Fonds de roulement

Exercices terminØs es 31 dØcembre

en millions de dollars sauf le ratio du fonds de roulement 2008 2007

Actif court terme 3892 2909

Passif court terrne 3486 2745

Fonds de roulement 406 164

Ratio du fonds de roulement 112 106

Le fonds de roulement reprØsentait 406 millions de dollars au 31 dØcembre 2008 contre 164 millions de dollars au

31 dØcembre 2007 Le ratio du fonds de roulement Øtait de 112 Ia fin de 2008 ce qui est comparable celui de Ia fin

de lexercice 2007

ActlvltØs dinvestlssement

Les flux de trØsorerie affectØs aux activitØs dinvestissement ont ØtØ de 4330 millions de dollars en 2008

comparativement 634 millions de dollars en 2007 Cette augmentation dØcoule de lacquisition de Taylor de divers

projets dØnergie renouvelable en dØveloppement de Ia construction du parc Øolien de Bear Mountain et des projets de

croissance du secteur du gaz Les flux de trØsorene affectØs aux activitØs dinvestissement reflŁtent les dØcaissements

effectifs aux fins des activitØs dinvestissement et peuvent ne pas correspondre aux montants prØsentØs dans les

rubriques du rapport de gestion portant sur le capital investi en raison du moment des dØcaissements et du fait que

certaines acquisitions peuvent constituer des operations sans effet sur Ia trØsorene

ActlvltØs de tlnancement

Les flux do trØsorerie tires des activitØs do financement ont ØtØde 2334 millions de dollars en 2008 comparativement

une affectation de flux de trØsorerie totalisant 1206 millions de dollars en 2007 Cette augmentation est principalement

imputable une augmentation nette de 2282 millions de dollars de Ia dette long terme et Ia hausse des distributions

versØes en partie contrebalancØe par les produits tires do lØmission do parts en vertu des regimes de rØinvestissement

dos distributions et do lØmission de capitaux propres effectuØe en juin 2008

Sources de financement

Lutilisation du financement par capitaux demprunt ou par capitaux propres depend de Ia structure du capital dAltaGas

qui est Øtablie en fonction des normes et des risques associØs chacun do ses secteurs dactivitØ Au 31 decembre

2008 lencours do Ia dette dAltaGas totalisait 5820 millions de dollars en hausse par rapport 2207 millions de

dollars au 31 dØcembre 2007 Au 31 dØcembre 2008 Ia Fiducie avait 2000 millions do dollars en billets moyen terme

en cours et avait accŁs des prOts de qualite des acceptations bancaires et des Iettres de credit en vertu de lignes

de credit bancaire totalisant 7500 millions do dollars Au 31 dØcembre 2008 Ia dette bancaire prØlevØe do Ia Fiducie

sØtablissait 3530 millions de dollars et los lettres do credit en cours totalisaient 709 millions de dollars La Fiducie

35 Rapport annuel 2008



acquis des debentures convertibles dune valeur nominale de 221 millions de dollars dans le cadre de lacquisition de

Taylor En 2008 41 millions de dollars ont ØtØ romboursØs au comptant et 13 million de dollars ont ØtØconvertis

parts de flducie La juste valeur des debentures convertibles en circulation au 31 dØcembre 2008 Øtait flxØe

167 millions do dollars soit une valeur nominale de 163 millions de dollars

Toutes es facilitØs demprunt sont sous reserve des tests financiers et dautres clauses restrictives habituolles pour

genre de facilitØs qui doivent ºtre respectes chaque fin de trimestre AltaGas respecte ces clauses restrictives chaqe

trimestre depuis Ia miso en place des facilitØs

Le ratio dendettement cible dAltaGas dette sur total de Ia structure du capital se situe entre 40 et 45 Au

31 dØcembre 2008 ce ratio Øtait de 378 une hausse par rapport 274 au 31 dØcembre 2007 et 375 Ia fin

du troislØme trimestre de 2008 Le multiple do couvorture dintØrØt des bØnØficos do Ia Fiducie pour les douze mdis

terminØs le 31 dØcembre 2008 Øtait do 62 fois

Le aoOt 2007 AltaGas dØposØ un prospectus prØalable de base simpliflØ visant lØmission do parts do fiducie ou do

titres demprunt non garantis Ce prospectus dont Ia pØriode do validitØ est do 25 mois permot Ia Fiducie dØmettre

des titres jusquà concurrence dun montant global do 500 millions do dollars Le avril 2008 Ia Fiducie dØposØ un

supplement de prospectus au prospectus prØalable do base simplifiØ date du aoQt 2007 Le supplement Øtablit

programme des billets moyen termo dAltaGas et donne AltaGas laccŁs au marchØ canadion dos billets moyn
terme au besoin Le mars 2009 en vertu do ce prospectus prØalablo do base simpliflØ AbtaGas utilisØ onvirn

215 millions de dollars du montant do 500 millions de dollars disponible lorigine

Los notations do credit visent fournir aux investisseurs une mesure indØpendante do Ia qualite de credit duie

emission do titres et sont des indicateurs do Ia probabilitØ do remboursement ainsi que do Ia capacitØ ot do Ia volontØ

dune entitØ de respecter son engagement financier solon los conditions Øtablies Los notations do stabilitØ visent

communiquer Iopinion dune agenco do notation concemant Ia stabilitØ ot Ia viabilitØ relatives du flux de distribution

dune entitØ comparativement dautres fiducies de revenu canadiennes notØes

En cours au En cours ai

FaclIltØs do credIt CapacitØ 31 dØcembre 31 dØcembrB

en millions do dollars demprunt 2008 200
FacilItØ de credit dexploitation vue 500 28 28

FacilitØ de Iettres do credit 750 681 617

FacliltØ de credit syndiquØe1 2500 1000

FacilitØ de credit dexploitation syndiguee2 3750 2530

7500 4239 745

FacilitØ do credit terme de 18 mois ØchØant Ia 28 septembre 2009 remplacØe en fØvner 2009

Foci do credft tenne renouvolable prorogeabo qui pout Otre proro gee au-delâ de Ia date dØchØance do Ia durØe initiale en cotN

soft 30 soptembr 2010 pour une annØe additionneie

Au 31 dØcembre 2008 Ia Fiducie dØtenait une facilitØ de lettre de credit renouvelable Øcheance prorogeable pour ute

pOnode do trois ans non garantie do 750 millions de dollars 750 millions de dollars au 31 dØcembre 2007 auprBs

dune banque charte canadierine ot dont lØchØanco Øtalt lo 30 septembre 2010 AltaGas pout omprunter jusqiâ

250 millions de dollars sur Ia facilitØ do lettre do credit au moyen de prOts au taux preferentiel do prOts au taux do baSe

amØncain da prets au LIBOR ou dacceptations bancairos Ces emprunts entraTnont dos frais et portent intØrOt aux taix

applicables solon Ia nature des montants prØlevØs Au 31 dØcembre 2008 Ia Fiducie avait Ømis des Iettres do credit

pour un montant de 681 millions do dollars 617 millions de dollars au 31 dØcembre 2007 aux termes do sa facilitØ de

lettre do credit terme renouvelable prorogeable et des Iettres do credit de 28 millions do dollars 28 millions do dollars

au 31 dØcembre 2007 aux termes de sa facilitØ do credit dexploitation vue
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OBLIGATIONS CONTRACTUELLES

Paiements exiolbles ar DØnode

31 dØcembre 2008

en millions de dollars Total Moms de an an ans ans Plus de ans

Dette long terme 5617 1019 4586 12

Contrats de location-acquisition 88 19 56 13

Contrats de location-exploitation 183 49 125 09

Engagements dachat 1224 1224

Total des obligations contractuelles 7112 2311 4767 34

AltaGas signe un contrat de location-acquisition avec Maxim Energy Group Ltd legard du droit 25 MW de capacitØ

dØlectncitØ de pointe alimentØe au gaz des services auxiliaires connexes et du produit des ventes dØlectricitØ de

pointe Le contrat dune durØe de lOans qui est entrØ en vigueur le 1r septembre 2004 comprend une option

exerçable Ia fin de Ia durØe initiale pour prolonger Ia durØe de 15 ans ou pour acheter les actifs La valeur actualisØe

nette du contrat do location-acquisition au 31 dØcembre 2008 Øtait de 88 millions de dollars 100 millions de dollars au

31 dØcembre 2007 le solde Øtant exigible en versements mensuels comprenant le capital et des intØrOts de 02 million

de dollars

La Fiducie des contrats de location-exploitation portant sur des locaux bureaux du materiel de bureau et du materiel

roulant De plus Ia Fiducie des engagements dachat pour lØtablissement du parc Øolien de Bear Mountain

notamment lachat et linstallation des turbines

Autres engagements

En vertu des modalitØs dun contrat dapprovisionnement en gaz long terme condu en 1997 Ia Fiducie sest engagee

livrer du gaz naturel des prix allant de 234 le mpc en 2007 240 le mpc jusqua lØchØance du contrat en 2009

La Fiducie conclu des contrats avec plusieurs producteurs afin de foumir les volumes aux termes de ce contrat Lun

de ces producteurs na pas respectØ son obligation contractuelle de livraison de gaz naturel en 1999 de sorte que Ia

Fiducie dO assumer lengagement de livraison de 845 mpclj de ce producteur En dØcembre 2006 Ia Fiducie

conclu avec un tiers un contrat prix fixe Øtablissant le pnx forfaitaire de lapprovisionnement en gaz lie lengagement

jusqua lØchØance de ce demier en octobre 2009

PASSIFS EVENTUELS

La centrale de Sundance subi Ia mi-dØcembre 2008 une panne attnbuable au bris dun ventilateur tirage induit

La panne rØduit Ia production dØlectricitØ de 50 Lexploitant de Ia centrale informØ AltaGas que daprŁs les

modalitØs de lEAE il estime quil sagit dun cas do force majeure compte tenu des fortes repercussions de Iincident et

de Ia faible probabilitØ quil se produise Sil sagissait dun cas de force majeure AltaGas pourrait Otre tenue dimputer

au bØnØfice dexploitation des charges pouvant aller jusqua 70 millions de dollars soit 15 million de dollars en 2008 et

le reste en 2009

La direction dAltaGas considØre quil ne sagit pas dun cas de force majeure Par le passØ les bris mecaniques ont ØtØ

traitØs comme des questions dentretien plutØt que comme des cas de force majeure Aussi Ia direction na pas impute

do charge au bØnØfice dexploitation

PARTIES LIEES

La Fiducie veridu 964 millions do dollars de gaz naturel Utility Group et engage des frais de transport de

05 million de dollars facturØs par cette demiØre en 2008 dans le cours normal des affaires de Ia Fiducie La Fiducie

egalement paye des honoraires de gestion de 01 million de dollars Utility Group et recu des honoraires de gestion

do 02 million de dollars de cette demiŁre pour des services administratifs En outre Ia Fiducie foumi des services

dexploitation Utility Group pour un montant de 04 million de dollars Les operations entre AltaGas et Utility Group sont

ØvaluØes Ia valour dechange convenue par les deux parties La Fiducie exerce un contrOle notable sur Utility Group
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parce quAltaGas possØde une participation do 196 dans cette demiŁre et que le prØsident et chef de directicn

dAltaGas est un administrateur de
Utility Group

En vertu dun bail pour des locaux do bureaux et du materiel Ia Fiducie paie un loyer 2013761 Ontario Inc qui

appartient un employØ Des paiements de 88 000 ont ØtØfaits en 2008 85 000 en 2007 soit Ia valour dØchane

des biens convenue par los deux parties Le bail ete prolongØ de trois ans soit jusqua dØcembro 2011

AGENCES DE NOTATION

En
juillet 2008 Standard Poors SP modiflØ son point de vue sur les perspectives de Ia Fiducie passant do la

note stable positive en invoquant lintØgration harmonieuse des actifs de Taylor aux activitØs dAltaGas lengagement

do cette demiØre maintonir un bilan acceptable et lapplication continue de saines politiques do gostion du risque

appliquØes lexposition au risque marchandises

En septembre 2008 Dominion Bond Rating Service DBRS modiflØ sa tendance IØgard de Ia Fiducie passarit deia

note stable positive en raison do IintØgration harmonieuse des actifs do Taylor aux activitØs dAltaGas .1e

lengagement do cette derniŁre maintenir un bilan acceptable et des progrŁs accomplis dans Ia diversification do s8s

bØnØflces et do sos flux do trØsorerie

RENSEIGNEMENTS SUR LES PARTS DE FIDUCIE

En vertu des modalitØs do Ia restructuration dAltaGas en fiducie de revenu en date du 1er mai 2004 les portours

titres dAltaGas Services Inc ASI ont Øchange ours actions dans ASI contre des parts de fiducie et los portours do

titres admissibles ont aussi recu des parts Øchangeables pouvant Œtre echangØes contre des parts do flducie raison

do une pour une Les parts Øchangeables ne sont pas inscrites en Bourse

Parts en circulation

Au 28 fØvner 2009 Ia Fiducio comptait 763 millions do parts do fiducie et 21 millions do parts Øchangeables en

circulation et sa capitalisation boursiŁre sØtablissait ii milliard de dollars daprØs le cours do clâture de 1365 $la

part de fiducie le 27 fØvrier 2009 Au 28 fØvrier 2009 ii avait 29 millions doptions en cours ot 668 263 options qui

pouvaient Øtre exercØos en vertu des modalitØs du rØgime doptions dachat do parts

DISTRIBUTIONS

Los distributions dAltaGas sont dØterminØes compte tenu dos flux do trØsorerio durables qui sont tributaires Iu

bØnØfice net consolidØ du capital investi au titre des categories entretien et croissance et dos oxigences en matiŁre Ie

remboursement de Ia dette de Ia Fiducie AltaGas pu maintenir sos distributions grace aux flux de trØsoreie

dexploitation En 2008 Ia Fiducie dØclarØ des distributions de 1471 millions do dollars par rapport dos flux do

trØsorerie dexploitation do 2171 millions do dollars rospectivement 1186 millions de dollars et 1833 millions do dollars

pour 2007

Le conseil dadministration dAltaGas General Partner Inc dØlØguØ du flduciaire augmonte sa distribution au

comptant mensuelle do Ia Fiducie Ia faisant passer de 0175 Ia part 210 Ia part annualisØe 018 Ia part 216

part annualisØe compter do Ia distribution versØe Ie 15 soptombre 2008 II sagissait do Ia cinquieme augmentation

des distributions dAltaGas depuis sa conversion en fiducie en mai 2004 reprØsentant au total une hausse do 20%

depuis sa creation AltaGas verse des distributions en ospŁces le 15 jour do chaque mois aux porteurs do parts inscrits

le 25 jour du mois prØcØdent ou le jour ouvrablo suivant si cette date ou Ia date do clOture des registres tombe une ln

do semaine ou un jour fØriØ
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Le tableau suivant resume ihistonque des distributions dØciarØes par AltaGas depuis 2006

Distributions

Exercices terminØs les 31 dØcembre

en dollars par part
2008 2007 2006

Premier trimestre 0525 0510 0485

DeuxiŁme trimestre 0525 0510 0495

TroisiŁme tnmestre 0535 0520 0505

QuatnŁme trimestre 0540 0525 0510

Distribution dactioris1 0076

Total 2125 2141 1995

Le 17 septembre 2007 une action do Utility Group ØtØ Omise pour cheque tranche do 100 parts do fiducie of parts Øchangeables

dØtonues le 27 aoOt 2007

En supposant quune part ait ete dØtenue tout au long de 2008 aux fins de limpôt sur les bØnØfices Ia Fiducie prØvoit

que 877 des distributions totales dØclarØes en 2008 seront imposØes en tant que revenus dun bien 02 comme

revenus de dividendes et 121 en tant que remboursement de capital Pour Ia majoritØ des porteurs de parts le

montant du remboursement de capital rØduira le prix de base de leurs parts de fiducie aux fins du calcul des gains en

capital Ia cession de leurs parts Les porteurs de parts devraient consulter un conseiller fiscal indØpendant

relativement aux incidences fiscales quils subissent du fait dacheter de dØtenir et de ceder des parts

MODIFICATIONS DE CONVENTIONS COMPTABLES

Modifications apportØes en 2008

Chapitre 1535 idnformations fournir concernant le capitahi

Le nouveau chapitre 1535 du Manuel de IInstitut Canadien des Comptables Agrees ICCA dnformations fournir

concernant le capitaI sapplique aux Øtats financiers intermØdiaires et annuels des exercices ouverts compter du

1r octobre 2007 et exige Ia presentation dinformations qualitatives et quantitatives sur les objectifs los politiques et es

procedures de gestion du capital de Ia Fiducie Ce nouveau chapitre est en vigueur et sapplique Ia Fiducie depuis le

b0r janvier 2008

Chapitre 3031 iStocksi

Le nouveau chapitre 3031 du Manuel de lICCA Stocks sapplique aux Øtats financiers intermØdiaires et annuels des

exercices ouverts compter du or

janvier 2008 et donne des directives sur Ia determination du coOt et leur

comptabilisation ultØrieure en charges compris toute depreciation jusqua Ia valeur nette de rØalisation Ce chapitre

sapplique Ia Fiducie depuis le 1janvier 2008

Chapitre 3862 idnstruments financiers informations foumini et chapltre 3863 instruments financiers

prCsentation

Les nouveaux chapitres du Manuel do lICCA le chapitre 3862 sinstruments financiers informations foumir et le

chapitre 3863 Instruments financiers presentation sappiiquent aux Øtats financiers intermØdiaires et annuels des

exercices ouverts compter du b0 octobre 2007 Ils remplacent le chapitre 3861 et Øtablissent les exigences en matiŁre

de presentation et dinformations fournir relativement aux instruments financiers Lobjectif du chapitre 3862 est do

permettre aux utilisateurs dØvaluer Iimportance des instruments financiers au regard de Ia situation flnanciŁre et du

rendement de IentitØ Ia nature et lampleur des risques dØcoulant des instruments financiers ainsi quo Ia facon dont

lentite gere ces risques Les dispositions du chapitre 3863 traitent du classement des instruments financiers des

interets connexes des dividendes des pertes et des gains qui sy rattachent et des circonstances dans lesquelles les

actifs et les passifs financiers sont compenses Ces chapitres sont entrØs en vigueur le janvier 2008 pour Ia Fiducie
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Modifications comptabies futures

Chapltre 3064 icEcarts dacquisltion et actifs incorporeIs

Le nouveau chapitre 3064 du Manuel de lICCA Ecarts dacquisition et actifs incorporels qul rempiace le

chapitre 3062 4cEcarts dacquisition et autres actifs incorporels et le chapitre 3450 Frais de recherche et ce

dØveloppement sappiique aux Øtats financiers intermØdiaires et annuels des exercices ouverts compter du

Isroctobre 2008 Ce chapitre Łtablit des normes de comptabilisation dØvaiuation de presentation et dinlrmatiOn

appilcables aux Øcarts dacquisition et aux actifs incorporeis compns les actifs incorporels gØnØrØs en interne Ce

nouveau chapitre entrera en vigueur le 10r janvier 2009 pour Ia Fiducie

Chapltre 1582 iRegroupements dentreprlses

Ce chapitre sapplique aux regroupements dentrepnses pour lesquels Ia date dacquisition se situe dans le premier

exercice ouvert compter du 1janvier 2011 Ce nouveau chapitre du Manuel de lCCA qui rempiace le chapitre 1581

Regroupements dentrepnses Øtablit les normes de comptabilisation des regroupements dentreprises qui

ressemblent davantage aux Normes intemationales dinformation financlOres Ladoption anticipØe de ce chapitre est

perme

Chapltre 1601 ucEtats financiers consolidØsci et chapitre 1602 Particlpations sans contrôies

Lee nouveaux chapitres 1601 et 1602 du Manuel do lICCA sappiiquent aux Øtats financiers intermØdlaires et annuis

des exercices ouverts compter du 1janvier 2011 us rempiacent le chapitre 1600 Etats financiers consolidØs Cs
chapitres Øtablissent es normes de preparation des Øtats financiers consolidØs et de comptabilisation des participatiops

sans contrØle dens une fihiale dans les Øtats financiers consolidØs aprŁs un regroupement dentreprises Ladoptün

anticipØe de ce chapitre est permise compter du debut dun exercice

Normos Int.matlonaies dinformation financiŁre 1FRS

Les soclØtØs ouvertes canadiennes devront preparer leurs Øtats financiers selon les Normes
intemationais

dinformation financiŁres iFRS pubiiØes par iIntemational Accounting Standards Board pour es exercices ouverts

compter du janvier 2011 En date du janvier 2011 AlgaTas income Trust adoptera les iFRS comme fondemnt

pour ia preparation de ses Øtats financiers consolidØs Les rØsultats financiers du trimestre terminØ le 31 mars 2011

seront prepares solon les iFRS et des donnØes comparatives seion ies iFRS seront fournies notamment un bum

douverture en date du 1janvier 2010

Afin de respecter ies exigences en matiŁre de transition vers ies normes IFRS Ia Fiducie crØØ un projet lØchelle de

Ientreprise et formØ un comitØ directeur qui fait rapport reguiiŁrement au comitØ de verification Le projet est appuye par

des ressoumes qui lui sont affectØes

Le plan de transition comporte trois phases evaluation diagnostique sur los 1FRS mise en ceuvre et formation et

modification des systØmes informatiques et des processus daffaires La phase Diagnostic du projet est terminØe Seln
lee rØsultats obtenus les conventions comptabies utiiisØes lØgard des immobilisations et de Ia consolidation serdnt

vraisemblablement modiflØes On prØvoit egalement quiI faudra Øtoffer lanalyse comprise dans le rapport de gestion et

lee notes affØrentes aux Øtats financiers Dans le cadre du processus do conversion Ia Fiducie Øvaluera lincidence ie

ladoptlon des IFRS sur es principaux indicateurs de rendement qui touchent les regimes do rØmunØration et is

clauses restrictives des conventions do prOt Le projet prØvoit aussi quo le processus dattestation par le chef de Ia

direction et le chef des finances sera modiflØ en fonction des changements survenus dans los conventions comptables

les systØmes informatiques et los processus daffaires

La formation des employØs dAltaGas tous les echelons de Iorganisation commence en 2008 et se poursuhra

jusquâ Ia date de conversion

La direction prendra des decisions concernant les exemptions limitØes permises par Ia norme IFRS Premiere

adoption des Normes intemationales dinformation flnanciŁre en 2009 La direction na pas encore entiŁrement
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dØterminØ Iincidence de Iadoption des IFRS sur ses Øtats financiers mais ii est noter que les Øtats financiers actuels

pourraient comporter des differences importantes sils Øtaient prØsentes selon es IFRS

ESTIMATIONS COMPTABLES CRITIQUES

Comme Ia determination do Ia valeur de nombreux actifs passifs produits et charges depend des ØvØnements futurs Ia

preparation des Øtats financiers consolidØs de Ia Fiducie requiert Iutilisation destimations et dhypothŁses fondØes sur

un jugement prudent Les pnncipales conventions comptables dAltaGas sont contenues dans les notes affØrentes aux

Øtats financiers consolidØs Certaines de ces conventions portent sur des estimations comptables critiques cause de

rexigence voulant que des jugements particuliŁrement subjectifs ou complexes soient faits Iegard de questions qui

sont intrinsequement incertaines et en raison de Ia probabilitØ que des montants sensiblement diffØrents puissent Otre

constatØs dans des conditions diffØrentes ou solon des hypotheses diffØrentes

Les estimations comptables critiques dAltaGas demeurent Ia dotation aux amortissements los obligations liØes Ia

mise hors service dimmobilisations IØvaluation de Ia dØprØciation des actifs et les impØts sur les bØnØfices La section

suivante dØcrit les estimations comptables critiques et les hypotheses quAltaGas faites et en quoi elles ont une

incidence sur los rØsultats prØsentes dans les Øtats financiers consolidØs

Amortlssement

AltaGas effectue des evaluations de lamortissement des immobilisations et des ententes contrats et relations de

services energØtiques Lorsquil est Øtabli que les durØes de vie utile des actlfs attnbuØes ne reflØtent pas Ia pØnode

rØsiduelle estimative dun avantage des modifications prospectives sont apportees aux durØes de vie utile amortissables

de ces actifs Les coOts capitalises du petrole et du gaz sont ØpuisØs amortis par imputation aux rØsultats solon

lamortissement proportionnel au rendement sur Ia durØe de vie utile estimative des reserves prouvØes Lamortissement

est une estimation comptable critique pour les raisons suivantes

Lestimation do Ia durØe de vie utile rØsiduelle de certains actifs comporte un certain nombre dincertltudes

Les hypotheses quant aux quantitØs des reserves comportent aussi des incertitudes

Des modifications ces hypotheses pourraient entraTner un rajustement important du montant de lamortissement

que Ia Fiducie constate dune penode une autre

OblIgatIons llØes Ia mlse hors service dlmmoblllsatlons et autres coUts lies lenvlronnement

La Fiducie constate los passifs au titre des obligations liØes Ia mise hors service dimmobilisations et dautres coOts lies

lenvironnement Les obligations IiØes Ia mise hors service dimmobilisations et autres coOts lies Ienvironnement

representent une estimation comptable critique pour los raisons suivantes

La majeure partie des coOts do mise hors service dimmobilisations ne seront pas engages avant un certain

nombre dannØes Ia plupart dentre eux sont estimØs entre 2045 et 2060 obligeant ainsi Ia Fiducie faire des

estimations sur une longue periode

Si les lois et reglements en matiŁre denvironnement changent des modifications au titre du montant et du

calendrier des charges devant Otre engagOes peuvent Œtre apportØes

Un changement dans lune ou lautre do ces estimations pourrait avoir une incidence importante sur les Øtats

financiers consolidØs de Ia Fiducie

Depredation des actlfs

AltaGas examine les actifs long terme ot les immobilisations incorporelies ayant une durØe do vie IimitØe Iorsque des

Øvenements ou des changements de situation indiquent quo Ia valour comptable de ces actifs pourrait no pas Øtre

recouvrable La recouvrabilitØ est fondØe sur une estimation do Ia valeur non actualisØe des flux de trØsorerie et Ia

mesure dune dØprØciation est fondØe sur Ia juste valour des actifs II sagit dune estimation comptable critique pour les

raisons suivantes

EIle nØcessite quo Ia direction pose des hypotheses quant aux rentrØes et aux sorties de fonds futures sur Ia durØe

do vie dun actif hypotheses qui sont appolees changer dune penode une autre du fait des nouvelles

informations disponibles se rapportant Ia determination dos hypotheses
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La constatation dune dØprØciation peut avoir une incidence importante sur es Øtats financiers consolidØs de Ia

Fiducie

Pour ce qui est de lØvaluation des depreciations Ia direction calculØ Ia juste valeur de lØcart dacquisition compte teriu

des flux de trØsorerie futurs estimatifs ainsi que des taux dactualisation appropriØs Les estimations ont ØtØfaites de

memo maniØre quaux pØriodes prØcØdentes

lmp6ts our ho bØnCfices

La Fiducie et ses fihlales canadiennes sont assujetties outre les regles flscales locales apphicables aux filial

Øtrangeres une serb de regles spØciales prescrites par Ia Loi do Impôt sur le revenu Canada en ce qui trait

calcul du revenu de Ia Fiducie et de ses fihiales qui sera assujetti limpôt du Canada En consequence le calcul de

provision pour impØts sur los bØnØfices de Ia Fiducie et de ses fihiales exige Iapplication de ces regles complexes ui

peuvont donner lieu diffØrentes interpretations La direction de Ia Fiducie et de ses fihiales reconnaTt que

interpretations quelle fait dans ses declarations de revenus peuvent ne pas coIncider avec celles des autoritØs flscah

La planification pout permettre aux entitØs de comptabiliser des charges dimpOts moindres lexercice considØrØ et

plus de rajuster les charges dimpôts des exercices prØcØdents lexercice considØrØ de sorte tenir compte

meilleures estimations faites par Ia direction du caractŁre adØquat dans lensemble des provisions

Dimportants actifs dimpOts futurs sont constatØs dans les Øtats financiers consolidØs de Ia Fiducie La constatation ds
actifs dimpOts futurs repose sur lhypothese que les bØnØfices future seront suffisants pour que se realise lavantae

reportØ Le montant des actifs ou passifs dimpôts future comptabilisØs est Øtabli selon Ia meilleure estimation par la

direction du moment de Ia rØalisation des actifs ou passifs

Si linterprØtation de ha direction des lois fiscales diffØre de colle des autoritØs fiscales locales ou Si Ia reprise na pas liu

au moment prØvu Ia provision pour impôts pourrait augmenter ou diminuer au cours de pØriodes venir Voir la

note 12 affØrente aux Øtats financiers consolidØs

Regimes do retraite et avantages complCmentalres de retralte

Le calcul des obligations et des charges au titre des regimes de retraite repose sur diverses hypotheses actuariell$

Deux hypotheses des visent he taux de rendement prØvu long terme des actifs du rØgime et le taux dactuahisati4n

appliquØ aux obligations au titre des regimes de retraite En ce qui concerne les regimes davantages complØmentairs

do retraite qui procurent certaines primes de soins de sante et prestations dassurance-vie aux employØs retrait

admissibles et qui no sont pas capitahises es hypotheses critiques du calcul des obligations et des charges au titre

avantages complementaires de retraite Sont he taux dactualisation et los taux de croissance ou de dØcroissan

hypothØtiques du coOt des soins de sante Los notes et 21 affØrentes aux Øtats financiers consolidØs comprennent

informations sur les hypotheses utihisØes aux fins do ha comptabilisation do ha situation de capitalisation des regimes et

des charges connexes

ARRANGEMENTS HORS BILAN

La Fiducie na conclu aucun arrangement contractuel par lequel une entitØ non consohidØe pout avoir une obligation

vertu de certains contrats do garantie un droit conserve ou Øventuel sur des actifs cØdØs une entitØ non consohidØe

un arrangement semblable qul sert do soutien au risque do credit dilliquiditØ ou do marchØ cette entitØ pour ces actis

La Fiducie na aucune obligation en vertu dinstruments dØrivØs ou dun droit variable important dans une entitØ nn
consolidØe qui foumit du financement des liquidites du soutien en matiŁre do risque do marchØ ou de risque do crØIit

ou encore qui foumit des services de credit-bail de couverture ou de recherche et developpement ha Fiducie

INFORMATION PRESENTEE ET CONTROLES INTERNES

La direction de ha Fiducie ha responsabihite dØtabhir et do maintenir les contrOles et procedures de communication ie

information CPCI et le contrØle inteme IØgard de linformation financiŁre CIIF tels quils sont dØfinis dans he

cRØgIement 52-109 sur lattestation do linformation presentØe dans les documents annuels et intermØdiaires ces
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Ømetteurs Ce rŁglement vise amØliorer Ia qualitØ Ia fiabilitØ et Ia transparence des documents dØposØs ou transmis

en vertu des lois sur les valeurs mobiliŁres

Le chef de Ia direction et le chef des finances ont conçu avec le concours demployØs do Ia Fiducie des CPCI et un

CIIF destinØs fournir une assurance raisonnable que los informations importantes sont portØes leur attention dans

los dØlais prescrits quo los informations financiØres sont flables et quo les Øtats financiers sont prepares des fins

extemes solon los PCGR du Canada

Le chef do Ia direction et le chef des finances ont ØvaluØ avec to concours demployØs de Ia Fiducie IefficacitØ des

CPCI et du CIIF dAltaGas et ont conclu quils Øtaient efficaces en date du 31 dØcembre 2008 Au cours do Ia pØriode du

1janvier 2008 au 31 dØcembre 2008 aucun changement na ete apportØ au CIIF dAltaGas qui eu ou qui serait

raisonnabloment susceptible davoir une incidence importante sur ceux-ci

EVENEMENTS POSTERIEURS LA DATE DU BILAN

AcquIsItion du projet dØollennes en dØvetoppement Glenridge

Le janvier 2009 AltaGas acquis le projot dØoliennes on dØveloppoment Glenndge pour une contrepartie do

22 millions do dollars Les actifs do mise on valeur so trouvent prŁs do Medicine Hat en Alberta et devraiont procurer

AltaGas une capacitØ do production dØnergie Øolionne denviron 100 MW

Financement

Le 27 janvier 2009 AltaGas conclu une convention avec un syndicat de preneurs fermes co-dirigØ par Valeurs

MobiliŁres TD inc ot Claws Securities Inc aux tormes de laquelle los preneurs fermes ont convenu dacheter dAltaGas

pour los revondre au public 100 000 parts do fiducie au pnx do 1650 Ia part Le 10 fØvner 2009 AltaGas annoncØ

Ia clOture du placement qui engendrØ un produit brut denviron 100 millions de dollars Le produit net du placement

sorvira rØduire Ia dette Ce placement fait partie dun plan global do financement par capitaux propres et par emprunt

comprenant outre to placement une nouvetle facilitØ do credit terme renouvelable syndiquØe La nouvelle facilitØ

remplacera Ia facilitØ do credit de 18 mois do 250 millions de dollars do Ia Fiducie venant ØchØance en

septembre 2009

Placement dane Magma Energy Corp

Le 15 janvier 2009 AltaGas investi 10 millions do dollars pour acquerir une participation donviron dans Magma

Energy Corp Magma sociØtØ formØe ceuvrant dans lexploration Ia miso on valour et lexploitatlon do projots denergie

geothormiquo AltaGas egalemont obtenu le droit dacquerir uno participation dirocte dans certains projets

geothermiques futurs mis en valour ou acquis par Magma lhouro actuello Magma dØtient et exploito une contralo

geothormique do MW au Nevada ainsi quun portefeuille do projets doxploration et do mise en valour dØnorgio

geothermique dans Iouest des Etats-Unis en Argentine en Chili au Nicaragua et au PØrou

FAITS SAILLANTS DU QUATRIEME TRIMESTRE

Los rØsultats financiers du quatrieme trimostre do 2008 ont ete supOriours coux du trirnostre corrospondant do

lexercice 2007 le bØnØfico net ayant augmentØ do 25 Los rØsultats du sectour du gaz temoignont dun fort

rondement do Iexptoitation dØcoulant do Iaugmontation des actifs par suite do lacquisition do Taylor en janvior 2008 Lo

sectour Production dØlectricitØ aussi dØgagØ dexcellents rØsultats au quatriŁme trimostro grace au prix plus ØlevØ de

IØlectricitØ reflØtant lincidence do Ia stratØgie do couvorture rigourouso do Ia Fiducie ainsi quo de Ia hausse des prix au

corn ptant

Lo bØnØfico not pour le trimestre terminØ le 31 dØcembre 2008 atteint 396 millions de dollars 055 Ia part do

base comparativement 318 millions do dollars 055 Ia part do base pour le trimostre correspondant do 2007 En

excluant to gain aprØs impOts do 61 millions do dollars lie aux contrats do gestion du risque le bØnØfice not pour le

quatriŁme trimostre Øtait do 335 millions do dollars 047 Ia part de base Compte non tenu dun rocouvremont

dimpOts hors trØsororie do 61 millions do dollars resultant do Ia reduction do taux dimposition du gouvemomont fØdØral

miso en viguour au cours du quatriemo trimostre do 2007 to bØnØfice net pour to quatriŁme trimestro do 2007 sest

Øtabli 257 millions do dollars 044 Ia part do base
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Au quatneme trimestre de 2008 le bØnØfice dexploitation do lensemble des secteurs augmente do 87 pour

atteindre 541 millions de dollars par rapport 289 millions de dollars

Le benefice dexploitation du secteur du gaz ete de 250 millions de dollars pour le quatriŁme trimestre de 2008 en

regard de 164 millions de dollars au trimostre corrospondant do 2007 Laccroissement du bØnØfice dexploitation est

surtout attribuable laugmentation des actifs de son infrastructure energetique par suite de lacquisition de Taylor en

janvier 2008 aux nouvelles installations du secteur Collecte et traitement sur place et des tarifs plus ØlevØs on partie

contrebalancØs par une baisse naturelle de certains segments dexploitation du secteur Collecte et traitement sur place

Dans le secteur Collecte et fraitement sur place des arrØts prØvus Bantry et des problŁmes opØrationnels Rainbow

Lake ont eu une incidence de 15 million de dollars sur le bØnØfice dexploitation

Pour le quatrieme tnmestre de 2008 le bØnØfice dexploitation du secteur Production dØlectricitØ ØtØ de 325 millions

de dollars contre 204 millions de dollars au quatriŁme trimestre de 2007 Le bØnØfice dexploitation progresse grace

des pnx plus ØlevØs Ia baisse des coOts des EAE et Ia hausse des contributions des usines de pointe alimentØes au

gaz partiellement contrebalancØs par des coOts do transport accrus Au quatrieme trimestre le secteur Production

dØlectricitØ enregistrØ des coOts de reparation non rØcurrents denviron 10 million do dollars lies aux centrales

charge de pointe

La porte dexploitation du secteur Siege social diminuØ principalement en raison des gains latents sur Ia juste valour

do contrats do gestion du risque en partie annulØs par le recul des revenus de placement et Ia hausse des frais

dadministration attnbuables lacquisition de Taylor Ia croissance des coüts en general et des coOts engages pour

soutenir croissanco de Ia Fiducie

Les produits nets consolidØs pour le quatrieme trimestre de 2008 so sont Øtablis 1258 millions de dollars alors quils

ont atteint 764 millions de dollars au memo trimestre de lexercice prØcØdent Dans le secteur du gaz les produits nets

so sont appreciØs en raison do lajout dinstallations dextraction do traitement ot do transport et de Ia hausse du

recouvrement des frais dexploitation Ces augmentations ont ete en partio contrebalancØes par Ia baisse naturolle de

certains segments du secteur Collecte et traitement sur place Dans le secteur Production dØlectncitØ les produits nets

orit progrossØ grace aux prix plus ØlevØs obtenus tant sur les ventes au comptant quo sur los volumes couverts la

baisse des coOts des EAE et Ia hausse des contributions dos centrales charge do pointe alimentØes au gdz

partiellement contrebalancØs par des coOts de transport accrus De plus un gain latent do 96 millions de dollars sur Ia

justo valour des contrats de gestion du risque fait augmenter los produits nets

Los charges dexploitation et dadministration pour le quatrieme trimestre do 2008 ont ØtØde 549 millions do dollars en

hausse par rapport 362 millions de dollars pour le trimestre correspondant de 2007 Cette hausse est principalement

attribuable lajout et lagrandissement dinstallations dans le secteur du gaz et aux coOts plus elevØs pour soutenir Ia

croissance do Ia Fiducie et laugmentation des coOts on general Le secteur Siege social inscrit des coQts non

rØcurrents denviron 20 millions do dollars lies au soutien technologique do lorganisation

La dotation aux amortissements du quatrieme tnmestre de 2008 rØgressØ pour sØtablir 168 millions de dollars par

rapport 114 millions de dollars pour le trimestre correspondant do lexercice prØcØdent La hausse est attribuabla

lacquisition dinstallations en 2008

Los intØrØts dØbiteurs du quatrieme tnmestre do 2008 se sont Øtablis 81 millions de dollars comparativement

29 millions do dollars pour le trimestre correspondant de 2007 Cette progression est attribuable une hausse du solde

dendettement moyen qui atteint 5816 millions do dollars au quatrieme trimestre de 2008 en regard do 2186 millions

do dollars pour Ia pØnode corrospondante do 2007 et des taux dintØrOt moyens plus ØlevØs par rapport Ia pØriode

precedente Le taux dintØrOt effectif moyen sest Øtabli 63 au quatriŁme trimestre do 2008 contre 55 au

quatrierno frimesfre do 2007 en raison do Ia liquidation par Ia Fiducie do Ia couverture du contrat terme do gre gre

sur obligations et de Ia constatation dintØrOts dØbiteurs additionnels denviron 20 millions de dollars
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Au quatrieme trimestre de 2008 Ia charge dimpôts sest ØlevØe 64 millIons de dollars par rapport un recouvrement

dimpôts de 58 millions de dollars pour Ia periode correspondante de 2007 Laugmentation dØcoule essentiellement du

montant de 61 millions de dollars lie Ia baisse des taux dimposition sur les sociØtØs par le gouvernement fØdØral

en 2007 dun montant de 32 millions de dollars lie des gains latents sur des contrats de gestion du risque de

15 million de dollars lie un rajustement des actifs dimpôts futurs estimatifs par suite de ses declarations dimpôts sur

le revenu et dun montant de 14 million de dollars dØcoulant des Øcarts dans les bØnØfices

ANALYSE DE SENSIBILITE

Le tableau ci-aprØs illustre lincidence prØvue des changements economiques et des changements dexploitation

possibles sur Ie bØnØfice net prØvu dAltaGas en 2009

Augmentation ou

diminution du

Augmentation ou rØsultat net

Facteur diminution par part

Volumes collecte ettraitement mmpc/j 0013

Marge dexploitation par mpc collecte et traitement cent /mpc 0024

Prix de lØlectricitØ de lAlberta1 $/MWh 0006

DiffØrentiel de fractionnement des LGN2 $Ib 0006

Taux dintØrŁt 25 points de base 0004

En fonction de 70 des volumes dEAE couvets

En fonction de 60 du diffØrentiel de fractionnement exposØ aux volumes de LGN couverts

SOMMAIRE DES RESULTATS CONSOLIDES DES HUIT DERNIERS TRIMESTRES

en millions de dollars T4-08 T3-08 T2-08 T1-08 T4-07 T3-07 T2-07 11-07

Produits nets1 1258 1227 1173 1107 764 882 801 793

BØnØfice dexploitation1 541 507 370 476 289 375 312 290

BØnØfice net 396 535 329 376 318 314 211 246

en dollars par part T4-08 T3-08 12-08 T1-08 T4-07 T3-07 T2-07 T1-07

BØnØfice net

055 075 049 058 055 054 037

056 075 049 057 055 054 037

Distributions dØclarØes2 054 0535 0525 0525 0525 052 051

Mesure financlØre non con fonne aux PCGR Se reporter Ia rubrique Mesures flnanclØres non con fonnes aux PCGRL

Exclut Ia distribution spOciale dune action ordinaire de Utility Gmup pour chaque 100 parts de fiducie et pails Øchangeables

dØtenues le 27 aoOt 2007 cheque part Øtant ØvaluOe 0076 Ia part

043

043

051

De base

DiluØ

Les tendances qui se degagent des activitØs dAltaGas au cours des huit demiers trimestres reflØtent Ia croissance

inteme de lentreprise les acquisitions un environnement commercial favorable compris Ia hausse generale des prix

de IØlectricitØ en Alberta des diffØrentiels de fractionnement plus ØlevØs et des cessions dactifs

Les ØlØments importants qui ont eu une incidence sur les rØsultats trimestriels particuliers sont prØsentes ci-dessous

Au deuxiŁme trimestre de 2007 Ia Fiducie constatØ une charge dimpôts futurs de 65 millions de dollars par suite

de Ia nouvelle loi fiscale incluse dans le projet de loi C-52 EIPD qui Øtait pratiquement adoptee par le

gouvemement du Canada Cette charge hors trØsorerie imputØe au bØnØfice reprØsente les Øcarts temporaires

entre Ia valeur comptable et Ia valeur fiscale des actifs et des passifs dAltaGas

Au quatrieme trimestre de 2007 une Øconomie dimpOts futurs hors trØsorerie de 61 millions de dollars ØtØ

constatØe par suite dune reduction des taux dimposition sur es sociØtØs par le gouvemement fØdØral qui est

pratiquement entrØe en vigueur
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Au cours du premier trimestre de 2008 lacquisition de Taylor ØtØ conclue pour une contrepartie totale de

4552 millions de dollars dont une contrepartie au comptant de 2563 millions de dollars et lØmission de parts

totalisant 1989 millions de dollars Lacquisition de Taylor sest traduite par une amelioration des rØsultats du

premier trimestre de 2008

Au cours du troisiŁme tilmestre de 2008 AltaGas constatØ un recouvrement dimpôts de 138 millions de dollars

lie un passif dimpôts futurs rØduit en raison de Ia baisse des taux dimposition effectifs dØcoulant de Ia

restructuration des entitØs juridiques au sein de Ia structure de Ia fiducie
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ResponsabilitØ de Ia direction IØgarddes Øtats financiers

La direction reconnattquelle est rosponsable do Ia preparation des Øtats financiers consolidØs et oils est davls que ces

Øtats financiers ont etO dresses selon lea principes comptabies genØralement reconnus du Canada et dana lea Ilmites

raisonnables do lImpoctanco relative AltaGas Income Trust AltaGas ou Ia Fiducie Øtabfl des contrôles Intemes et

des systØmes qui assurent do façon ralsonnable Is protection des acttfs do Ia Fiducle et qul faoilltent Ia preparation

rapide do renseignements pertinents et fiables La Fiducie retenu les services do vØrificateurs indØpendants pour

examiner lea Øtats financiers consolidØs Los Øtats financiers consolidØs sont approuvØs par consell dadmlnlstretlon

aprØs oxamen dos recommandations du comitØ do verification Le comitØ do verification du consell dadmlnlstratlon so

compose dadminlstrateurs qul no sont ni cadres ni employØs de Ia Fiducle Le comitØ do verification dlscute des Øtats

financiers consoildØs et du rapport do gestion et los examine avec Ia direction et les vØrificateurs IndØpendants avant do

lea approuver et do lea soumettre Iapprobatlon du consell dadmlnlstratlon Ce dernler sur recommendation du

comitØ.devØrificatlon approuve los Øtats financiers consolidØs contenus dens ce rapport

Le prIsidentdu conseilet chef do Ia direction La vice-prØsidente Finances at chef dOs finances

dAltaGOs General Partner Inc dAltaGas General Partner Inc

dØlØguØ do fiduclalre dAltaGas Income Trust dØleguee du fiducialre dA1taGas Income Trust

signØiDavid Comhilh signe iDeborah Stelnii

DAVID CORNHILL DEBORAH STEIN

Le 25fØvrler 2009 Le 25 fØvrier 2009

Rapport des vØrificateurs

AUX PORTEURS DE PARTS ALTAGAS INCOME TRUST
.3

Nous avons vØiitlŁ lee bllans consolidØs dAltaGas Income Trust aux 31 dØcembre 2008et 2001 et lea Øtat oonsolldØe

des jiultOts etdes bØnØflces cumulØs1 du rØsuftatØtendu etdu cumul desautree ØIØTnŁnts du rØsutiet ØtOæCu et doe

flux-do trØsorer1edes exercices terminØsA ces.dates La responsablilte desØtats financiers Incombe Ia drectlon deIe

Fidude Notre responsabilite consuste exprimer une opinion sur cee Itats financiers en nous fondant sur flea

verifications

Nos verifications ont etØ effectuØes conformØment aux normes do verification generalement reconnues du Canada Cea

normee exigent quo Ia verIfication soft plenlfiØe et exØcutØe do manlØre foumir assurance raleonnabte quo lee Øtute

financiers sent exempts dInexactitudes Importantes La verifIcation comprend Is confrAte par sondages des ØlØments

probants lappul des montants et des autres ØlØments dlnformatlon foumis dens los Øtats financiers Elle comprend

Øgalement lØvaIuatlcn des principes comptables suMs et des estimationS Importantes faltes -par Ia dlrScilon sinaI

qtuse appreciation deJa presentation densembte des Øtats financiers

natre avis ces Øtats financiers consolidØs donnent tous lea Øgards importants une Image fidŁle do Ia situation

financiers dAltaGas Income Trust aux 31 dØcembre 2008 ot 2007 ainsl que del rØstiltats de eon exploitation et do see

flux de trØsorerle pour los exercices terminØs ces dates selon lea prlncipes comptables gØnØralement reconnus du

Canada

signØ Ernst Young s.r.I

Ernst Young s.r.I Lo 24 fevner 2009

Ccinptablee agrØØs Calgary Canada
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Aux 31 dCcembre

en milliers de dollars 2008 2007

ACTIF

Actlf court terme

TrØsorerie et equivalents de trOsorerie 18 304 12 451

DØbiteurs 220 280 191 879

Stocks 175 130

DØpØts des clients 24 017 24 369

Gestion du risque note 14 118 166 52 308

Autres actifs court terme 705 714

389247 290851

Immoblllsatlons note 436 686 682 322

Ententes contrats et relations de services energotlques note 138 913 95 716

Ecart dacquisltlon note 143 840 18 260

Gestlon du risque note 14 37 131 21 056

Placements long terme et autres actlfs note 17 744 64 509

2163561 172714

PASSIF ET AVOIR DES PORTEURS DE PARTS

Passlf court terme

CrØditeurs et charges payer 198 232 177 802

Distributions payer aux porteurs de parts 12 943 10 167

Dette court terme note 493 551

Tranche de Ia dette long terme ØchØant moms dun an note 363 234

DØpØts des clients 24 017 24 369

Produits constatØs davance 777 718

Gestion du risque note 14 82 832 46 345

Autres passifs court terme 21 927 321

348 584 274 507

Dette long terme note 559 412 215 949

OblIgatIons llØes Ia mIsc hors servIce dlmmobillsatlons note 11 41 708 18811

impôts futurs note 12 211 256 58 229

Gestlon du risque note 14 22 644 17 582

Debentures convertIbles note 10 16 682

Autres passlfs long terme 833 948

1206119 588026

Avoir des porteurs de parts notes 15 16 et 17 957442 584 688

2163561 1172714$

Engagements et ØventualitØs notes 14 19 21 et 26

Voir les notes affØrentes aux Øtats financiers consolidØs

ApprouvØ par le conseil dadministration dAltaGas General Partner Inc au nom dAltaGas Income Trust

signØ David Cornhilb

DAVID CORNHILL
Administrateur

signØ Robert Hodgins

ROBERT HODGINS
Administrateur
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Etats des rØsultats et des bØnØfices cumulØs consolidØs

Pour les exercices termlnØs las 31 dØcembre

en milliers de dollars sauf les montants par part 2008 2007

PRODUITS

Exploitation 803 928 422 242

Gain latent sur gestion du risque note 14 10 986 115

Divers 881 037

1816795 1428394

CHARGES

CoOt des produits vendus 340 318 104 399

Charges dexploitation et dadministration 220 131 150 297

Amortissement

Immobilisations 57 075 39 477

Ententes contrats et relations de services energetigues 903 614

627427 301 787

IntØrOts dØbiteurs notes et 14

Dette court terme 632 491

Dette.à long terme 24 767 11 394

BØnØfice avant impôts sur es bØnØfices 161 969 114 722

Charge recouvrement dlmpôts note 12

impOts exigibles 328 297

Impots futurs 930 5631

BØnØfice net 163.571 108 794

BØnØfice cumulØ au debut de iexerclce 510 412 401 618

BCnØfice cumulC Ia fin de Iexercice 673 983 510 412

RCsultat net par part note 18

De base

DiIuØ

Nombre moyen pondØrC de parts en circulation en milliers notes 16 et 18

De base

DiluØ

Voir los notes affØrentes aux Øtats financiers consolidØs

238

236

68813

69704

190

189

57382

57420
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Etat du rØsultat Øtendu et çlu cumul des autres ØlØments
du rØsultatØtendu consolides

Pour sxsrclc. t.rmlnØs los 31 dØcombre

enmttlierodedoffars
2008

BØnØfico not 163 571 108 794

Autres ØlŒmsntsdu rØsultat Øtendu apres lmpôts

Gain net latent sur los actifs financiers disponibles

vente

Gain net latent sur lea dØnvØs dØsignØs comme

couvertures de flux de trØsorerie

Reclaseemont dacttfs financiers disponibles Ia

vents par suite do lacquisition dentreprises

Redassement dans le bØnØfice net du gain net

sur lee dØrivØsdØsignØs comme couvertures

do flux do trØsororie se rapportant aux

nØriodsa antØrtoures 1686 4850

4373 29803

RØsultat Øtendu 167 944 138 597

Cumul dos aulrss ØlØm.nts du rØsultat Øtendu au

debut do lsxorcico 27 169

Rajustom.nt resultant do ladoptlon do nouvelles

normos comptables relatIves aux Instruments 634

finandsrs

Autrss Clómsnts du rØsultat Ctondu aprŁs lmpôts 373 29 803

Cumul do autrss Ølöm.nt dü rØsultat Ctondu Ia

liii d1oxsrclce 31 542 27 169

Voir lee notes affØrentes aux Øtats financiers consolidØs

2007

17902

705120 560

17 873
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Etats des flux de trØsorerie consolidØs

Pour los exorcicos temilnØs los 31 dØcembre

en milliers de dollars 2008 2007

Flux de trØsorerlo dexploltatlon

BØnØfice net 163571 108794

Elements sans effet sur Ia trØsorerie

Amortlssement 66978 47091

DØsactualisation des obligations liØes Ia mise

hors service dimmobilisations note 11 302 474

RØmunØration base de parts 387 553

Charge recouvrement dimpôts futurs note 12 3930 631

Gain perte vente dactifs notes 24 et 25 045 57

Quote-part du bØnØfice de sociØtØssatellites 388 274

Distributions recues de sociØtØs satellites 291 490

Gain latent sur gestion du risque note 14 10 986 1115
Perte de valeur de lØcart dacquisition note 100

Divers 801 1199

Obligations liØes Ia mise hors service

dimmobilisations rØglØes note 11 744 346

Variation nette du fonds de roulement hors trØsorerie note 20 10 891 20725

205446 183279

ActlvltØs dlnvostlssement

Augmentation diminution des dØpØts des clients 352 065

Diminution du billet recevoir 500 100

Acquisition dimmobilisations 143 928 65 065

Cession dimmobilisations 15 618 759

Acquisition de placements long terme et dautres actifs 311 493 567

Cession de placements long terme et dautres actifs 412

432 951 63 426

ActlvltØs do financement

Augmentation de Ia dette court terme 942 551

Emission nette remboursement net de Ia dette long

terme renouvelable 233 985 146 708

Emission de Ia dette long terme 100 000

Remboursement de Ia dette long terme 792 204

Distributions aux porteurs do parts 144 348 118 061

Produit net de lØmission de parts 144 071 41 794

Produit net de lØmission de bons de souscription note 15 4500

233 358 120628

Variation do Ia trØsorerle ot des equIvalents do trØsororlo 853 775

TrCsorerlo et Øgulvalonts de trØsorerlo au debut de lexorclco 12 451 13 226

TrØsorerlo ot equivalents do trØsorerle Ia fin do lexorclce 18 304 12 451

Voir Ies notes affØrentes aux Øtats financiers consolidØs
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Notes affØrentes aux Øtats financiers consolidØs
Les montanfs d.s tableaux et des notes au bas des tableaux sont en millers de dollars sauf Indication contraire

STRUCTURE DALTAGAS INCOME TRUST

AltaGas Income Trust AltaGas ou Ia Fiducie est une fiducie dinvestissement capital variable sans personnalite

morale regie par los lois de IAlberta et crØØe en vertu dune declaration de fiducie datØe du 26 mars 2004 La Fiduie

possØde indirectement tous les actifs passifs et ontrepnses dØtenus auparavant par AltaGas Services Inc ASI

SOMMAIRE DES PRINCIPALES CONVENTIONS COMPTABLES

Les presents Øtats financiers consolidØs ont etØ prØparØs par Ia direction selon los pnncipes comptables genØralement

reconnus PCGR du Canada Los principales conventions comptables sont dØcntes ci-aprØs

Mode de presentation

Les pMsents Øtats financiers consolidØs comprennent los comptes dAltaGas Income Trust et ceux de toutes ses fihiales

en proprlótØ exclusive ainsi que sa participation proportionnelle dans divers partenanats et coentrepnses Los

operations entre Ia Fiducie et sos filiales en propnØtØ exclusive et Ia participation proportlonnelle sont ØliminØes Ia

consolidation

Modifications de conventions comptables

En date du janvier 2008 Ia Fiducie adoptØ los nouvelles exigences comptables du Manuel de lInstitut Canadien

des Comptables AgrØØs ICCA relativement au chapitre 1535 alnformations fournir concemant le capitals au

chapitre 3031 Stockss au chapitre 3862 dnstruments financiers informations foumirs et au chapitre 3863

dnstruments financiers presentations ConformØment aux dispositions transitoires relatives aux nouvelies normes ces

conventions ont ete adoptØes de maniŁre prospective sans retraitement des Øtats financiers des pØnodes antØrieures

lnforrnations foumir concemant le capital

Le chapitre 1535 du Manuel de lICCA dnfomiations fournir concemant le capitals exigo Ia presentation

dinformations qualitatives et quantitatives sur los objectifs les politiques et les procedures de gestion du capital de Ia

Fiducie qul sont prØsentØs Ia note 13

Stocks

Les stocks comprennent le materiel et los foumitures et les produits do liquides de gaz naturel LGN destinØs Ia

vents Tous les stocks sont ØvaluØs au coOt ou Ia valeur de rØalisation nette selon le moms ØlevØ des deux Le coOt

est dØterminØ solon une formule du coOt moyen pondØrØ Ladoption de cette norme na eu aucune incidence importante

sur los Øtats financiers consolidØs de Ia Fiducie

Instruments financiers

Le chapitre 3862 lnstruments financiers informations fournirs et le chapitre 3863 dnstruments financiers

presentations qui remplacent he chapitro 3861 dnstruments financiers informations foumir et presentations

sappllquent Ia Fiducie en date du janvier 2008 Lobjectif du chapitre 3862 ost do permettre aux utihisateurs

dØvaluor Iimportance des instruments financiers au regard do Ia situation financiŁre et du rendement de IentitØ Ia

nature et Iampleur des risques dØcoulant des instruments financiers ainsi que Ia façon dont IontitØ gere ces risques Le

chapltre 3883 traite du classement des instruments financiers des intØrOts connexes des dividendes des pertes et des

gains qui sy rattachent et des circonstances dans lesquelles les actifs et les passifs financiers sont compenses Des

renselgnements supplementaires pour se conformer ces normes sont prØsentØs ha note 14
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Principales conventions comptabies

Regroupements dentreprises

Tous les regroupements dentreprises sont comptabilises selon Ia mØthode de lacquisition En vertu de Ia mØthode de

lacquisition les actifs et los passifs de IentitØ acquise sont comptabilisØs Ia juste valeur LexcØdent du prix

dacquisition sur Ia juste valeur des actifs et des passifs est comptabilisØ titre dØcart dacquisition

TrØsorerie et equivalents do trØsore ne

La trØsorerie et les equivalents do tresorerie comprennent lencaisse et los soldes bancaires ainsi quo los placements

dans des instruments du marche monØtaire dont tØchØance initiale est do moms de trois mois

DepOts des clients

Les liquiditØs deposees par los clients en vertu des ententes do gestion du gaz naturel et do lØlectricitØ sont investies

dans des depOts court terme aupres dune banque charte canadienne Ces fonds sont affectØs et ne sont pas

disponibles aux fins gØnØrales do Ia Fiducie Le passif correspondant est classØ comme depOts des clients dans les

passifs court terme

lmmobilisations of amortissement

Los immobilisations sont comptabilisees au coOt augmentØ des intØrOts courus pendant Ia pØriode de construction pour

financer les projets de construction long terme Les coOts do reparation et do maintenance sont passes en charges au

cours do lexercice 00 us sont engages

La Fiducie amortit to coOt des immobilisations deduction faite do Ia valeur de recuperation solon Ia mØthode do

lamortissement IinØaire sur Ia durØe de vie utile estimative des actifs

Extraction of transport

Immobilisations liees lextraction et au transport 15 40 ans

Coiecte of traitemenf sur place

Immobilisations liees Ia collecte et au traitement 15 25 ans

Autres immobilisations an ans

Seivices enorgetiques

Immobilisations liØes aux services energetiques 19 ans

Autres immobilisations an ans

Production dOlectricitØ

Immobilisations louees en vertu de contrats de location-acquisition 10 ans

Immobilisations liØes Ia production delectricite 20 ans

SiOge social

Autres immobilisations an ans

Les contrats de location sont classes en tant que contrats de location-acquisition ou do location-exploitation Los

contrats qui transfŁrent essentiellement tous les avantages et les nsques de Ia propriete de biens AltaGas sont

comptabilises comme des contrats de location-acquisition Les immobilisations liees au contrat de location-acquisition

sont comptabilisees comme des actifs et sont amorties solon Ia methode do lamortissement lineaire jusquà IØchØance

du contrat Los obligations IiØes aux contrats do location-acquisition reflØtent Ia valour actualisee des versements futurs

Lelement financier des versements ost passe en charges sur Ia duree du contrat Les engagements do remboursement

du capital decoutant des obligations IiØes aux contrats do location-acquisition sont inclus dans le passif court terme si

to montant est remboursable dans un dØtai de un an sinon le capital est inclus dans le passif long terme
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Ententes contrats et relations de seivices OnergOtiques et amortissement

Les ontentes los contrats et los relations de services energetiques sont comptabilisØs au coOt lequel reprØsente Ia juste

valeur au moment de lachat et sont amortis selon Ia mØthode linØaire jusqua leur ØchØance ou sur our durØe de ie

utile estimative

Ententes dachat dØlectricitØ EAE de Sundance 19 ans

Contrats do mise en marchØ du gaz naturel et de lØlectricitØ 18 49 mois

Relations de services ØnergØtiques 15 ans

Gontrats dextraction et de transport 10 20 ans

AltaGas dØtient 50 de deux ententes dachat dØlectricitØ EAE de Sundance en raison de sa participation dans

ASTC Power Partnership ASTC ASTC sest engagØe acheter toute lØlectricitØ des deux genØratrices de

Sundance dont capacitØ de production est do 353 MW Le placement dans ces EAE et los produits et les charges

qul en dØcoulent sont comptabilisØs selon Ia mØthode proportionnelle Lacquisition des EAE de Sundance nØcesSitØ

lengagement do capitaux La Fiducie lobligation de faire les paiements aux propriØtaires des gØnØratrices sous

jacentes sur Ia durØe restante des EAE jusquau 31 dØcembre 2020 Ces paiements sont comptabilisØs titre de coOt

des produits vendus lorsquils sont engages Les produits provenant do Ia vente de IØlectricitØ rØservØe sont inscrits en

fonction do Ia disponibilitØ du producteur ciblØ

Lee contrats do mise en marchØ du gaz naturel et de lØlectiicitØ reprØsentent les droits et les obligations dacheter et de

vondre des volumes fixes de gaz naturel et dØlectricitØ des prix Øtablis Les produits ot les charges sont inscrits

lorsque to gaz naturel et lØlectricitØ sont livrØs

Des relations do services ØnergØtiques ont etØ acquises avec Ia quasi-totalitØ des actifs et passifs do iQ2 Power Corp

PremStar Energy Canada Ltd renommØo AltaGas Energy Limited Partnership aprŁs lacquisition ECNG Canada Ltd

et Energistics Group Inc et sont comptabilisØes leur juste valeur et amorties solon mØthode linØaire compter de

lØchØance des contrats do mise on marchØ court terme connexes sur Ia durØo do vie utile prØvue do 15 ans dos

relations

Los contrats dextraction et do transport ont ØtØacquis dans le cadre de Iacquisition do Taylor NGL Limited Partnership

Taylor ot sont comptabilisØs Ia juste valour et amortis solon Ia mØthode linØaire sur Ia durØe de vie prØvue moyenine

des contrats

Instruments financiers

Tous les instruments financiers compris los dØnvØs sont initialement compris dans los bilans consolidØs leur juste

valour Los actifs financiers sont classes comme Øtant dØtenus des fins de transaction dØtenus jusquà leur ØchØance

prOts et crØances ou disponiblos Ia vente Los passifs financiers sont classes comme Øtant dØtonus des fins do

transaction ou comme autros passifs financiers LØvaluation ultØrleure depend du classemont

Les actifs et passifs financiers dØtenus des fins de transaction sont conclus dans le but do genØror un profit et

compronnont des swaps dos options et dos contrats terme Ces instruments financiers sont initialement comptabilises

leur juste valour ot los variations do Ia justo valour sont constatØes on rOsultat net Los actifs financiers dØtenus jusqura lour

ØchØance sont comptabilisØs lour coOt aprØs amortissemont calculØ solon Ia mØthode du taux dintØrGt effectif La Fiducie

no poesŁde aucun instrument financier dØtenu jusquà lØchØance Leo prØts et crØances sont comptabilisØs lour coOt

apres amortissement calculØ solon Ia mØthodo du taux dintØrOt effoctif Le classement des actifs disponiblos la vonto

comprend des actifs financiers non dØnvØs qui sont dØsignes comme Øtant disponibles Ia vente ou qui ne sont pas

compris dons los trois autres classoments Los instruments disponibles Ia vonto sont initialoment comptabilises leur

juste valeur et lee variations de Ia juste valour sont constatØes au poste Autres ØlØmonts du rØsultat Øtondu Los rvenus

tires de ces placements sont compris dans le paste Prod uits
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Los autres passifs financiers qui ne sont pas classes comme Øtant dØtenus des fins de transaction sont comptabilises

leur coOt apres amortissement solon Ia mØthode du taux dintØrOt effectif

Les dØrivØs incorporØs aux autres instruments financiers ou contrats Iinstrument hØte sont comptabilisØs separØment et

ØvaluØs leur juste valeur si los caracteristiques Øconomiques des dØrivØs incorporØs ne sont pas Øtroltement liØes celles

de Iinstrument hôte si les modalitØs des dØnvØs incorporØs ne sont pas los memos que celles dun dØrivØautonome et si

lensemblo du contrat nest pas dØtenu des fins de transaction ou comptabilisØ Ia juste valeur Les variations de Ia juste

valeur sont comprises dans los rØsultats Tous los dØrivØs outre ceux qui correspondent Iexception visant les achats et

ventes ordinaires sont portØs aux bilans consolidØs leur justo valour La date de transition utilisØe par Ia Fiducie pour

identifier les dØrivØs incorporØs est le lenjanvier 2003 La Fiducie na idontifiØ aucun dØrivØ incorporØ devant Łtre

comptabilisØ sØparØment

Couvertures

Dans le cadre de Ia gestion de ses actifs et do ses passifs Ia Fiducie utilise des dØnvØs afin de rØduire son exposition au

risque marchandises au risque de taux dintØrOt et au risque de change La Fiducie dØsigne certains dØrivØs comme des

couvertures quoIIe documente au debut du contrat de couverture La Fiducie Øvalue miso en place du contrat et

pendant sa durØe si le dØrivØ utilisØ comme couverture est efficace pour componser los risques lies aux variations de Ia

valour ou des flux de trØsorerie de lØlØment couvert Tous los dØnvØs sont initialement comptabilises Ia juste valeur et

rØØvaluØs Ia juste valeur chaque date de bilan

La tranche efficace des variations do Ia juste valeur des couvertures de flux do trØsorerie est comptabilisØe au paste Autres

ØlØments du rØsultat Øtendu Les tranches et los montants inefficaces exclus des tests defficacitØ des couvertures sont

constatØs en rØsultat net Les gains et les pertes dØcoulant des couvertures do flux de trØsorene qui ont ØtØportØs au poste

Cumul des autres ØlØments du rØsultat Øtendu sont reclassØs en rØsultat net lorsque loperation sous-jacente so realise ou

quil est probable quelle ne se rØalisera pas La Fiducie couvert certains flux de trØsorerie futurs sur des pØnodes variØes

jusqua un maximum de neuf ans

ROsultat Øtendu et avoir des porteurs do parts

Les Øtats financiers de Ia Fiducie comprennent un Øtat du rØsultat Øtendu et du cumul des autres ØlØments du rØsultat

Øtendu consolidØ qui est compose des bØnØfices et de Ia tranche efficace des variations au titre des gains latents et des

pertes latentes lies aux actifs disponibles Ia vente et aux couvertures do flux de trØsorerie En outre Ia Fiducie prØsente

sØparØment les variations do chacune des composantes de lavoir des porteurs do parts dans sa note relative lavoir des

porteurs de parts En consequence de Ia mise en application do cette norme le cumul des autres ØlØments du rØsultat

Øtendu et un rajustemont transitoiro ponctuel ant ØtØajoutØs Iavoir des porteurs de parts

Ecart dacquisition

LØcart dacquisition reprØsente Ia tranche du prix dachat Iacquisition qui dØpassait Ia juste valour des immobilisations

nettes acquises LØcart dacquisition nost pas assujetti lamortissement mais est soumis un test do dØprØciation au

mains annuelloment en comparant juste valour do IunitØ dexploitation sa valeur comptable Si Ia valour comptable

de IunitØ dexploitation dØpasso Ia juste valeur il faut calculer Ia justo valour implicite do IØcart dacquisition LexcØdent

do Ia valour comptable sur Ia juste valour implicito do lØcart dacquisition est alors comptabilisØ titre de perte do valour

et passØ on rOsultats

Placements long terrne of autres actifs

Los placements dans los entitØs sur losquelles AltaGas est on mesure dexercer une influence notable sont

comptabilisØs solon Ia mØthode do Ia comptabilisation Ia valour de consolidation Los autros placements long tormo

sont comptabilises au coOt ot dØsignes comme Øtant disponibles Ia vonto Los actifs disponiblos Ia vente sont

initialement comptabilisØs leur juste valour et los variations do juste valour sont constatØes au paste Autres

ØlØments du rØsultat Øtendu

Frais do mise en valeur
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La Fiducie passe en charges les frais de mise en valeur mesure quils sont engages sauf sils satisfont certains

critØres techniques et critŁres lies au marchØ et Ia rentabilitØ financiers aux fins de Ia capitalisation Les frais de mise

en valour sont passes en revue chaque annØe pour sassurer quils continuent de rØpondre aux critOres de capitalisation

Lorsque lea frais do miss en valour cessent de repondre ces critØres qui en perrnettaient Ie report lour solde nn
amorti eat passØ en charges dans Ia pØnode au cours de laquelle cette constatation est faite Los frais de mise en valeur

sont amortis sur Ia durØe et selon les avantages prØvus compter du debut des activitØs commerciales

Obligations llØes Ia mise hors service dimmobilisations

La Fiducle conetate ces obligations au cours de Ia periode pendant laquelle elles naissent lorsquil est possible de faire

une estimation raisonnable do Ia juste valeur Les frais associØs Ia mise hors service dimmobilisatlons sont capitalisØs

en tant que partie de Ia valeur comptable de lactif et sont amortis sur Ia durØe utile estimative des Immobilisatlons Avec

lØcoulement du temps le passif est dØsactualisØ sur Ia durØe estimative de lobligation jusqua son rØglement par

limputation dune charge dexploitation et dadministration correspondante dans les Øtats du rØsultat Øtendu et du cumul

des autres ØlØments du rØsultat Øtendu consolidØs

Constatation des produits

Lo secteur Extraction et transport constate les produits provenant de Iextractlon lorsque le produit est livrØ ou le service

offert at tea produits provenant du transport sont constatØs Iorsque les services sont rendus Le secteur Collecte et

traitement sur place constate les produits lorsque les services sont rendus Le secteur Services energetiques constate

les produits au moment oü le produit est livrØ ou le service offert Le secteur Production dØlectricitØ constate les produits

en fonction do Ia disponibilitØ du producteur ciblØ conformØment aux EAE de Sundance et lorsque le produit est llvrØ

ou le service rendu pour touts autre activitØ de production dØlectricitØ

Los gains et pertes rØalisØs sur los activitØs do gestion du risque liØes aux prix des marchandises sont comptabilises

dans los prodults du secteur auxquels ils se rattachent au moment oü Ia vente correspondante lieu ou Iorsque los

actifs ou los passifs financiers sous-jacents sont sortis des bilans consolidØs Los gains et pertes latents lØgard d8s

variations de Ia juste valeur des activitØs do gestion du risque do Ia Fiducie sont comptabilisØs dans los produits et sOnt

reØvaluØs Ia valeur du marchØ chaque date darrOt des comptes dans le secteur Siege social

CoOts do transaction Iiós aux instruments financiers

Los coOts de transaction lies lacquisltlon dactifs et de passifs financiers dØtenus des fins do transaction sont passes

en charges au moment oü Ils sont engages Pour los instruments financiers non classes comme Øtant dØtenus des fins

de transactIon los coOts de transaction attrlbuables lacquisition ou lØmission do tactif ou du passif financier sOnt

ajoutØs Ia valour comptable initiale do linstrument financier et comptabilises dans los rØsultats solon Ia mØthode du

taux dintØrOt effectif

Conversion des devises

Los actifa at passifs monØtaires libellØs en monnale ØtrangŁre sont convertis au taux do change en vigueur Ia date do

cloture Los actlfs ot passlfs non monØtaires sont convertis au taux do change en viguour Ia date de Ia transaction Los

produits ot charges sont convertis au taux do change moyen do Ia periode Tout gain ou toute porte do change rØsultnt

do Ia conversion est constatØ dans los charges dexploitation et dadministration

Date de constatation

AltaGas utiliso Ia date do rØgloment pour los transactions Tout Ocart de valour entre Ia date do loperation et Ia date do

reglement des transactions effectuŁes avec un tiers est comptabilisØ au bilan et en rØsultat net ou dans los aufres

ØlØments du rØsultat Øtendu selon co qul convient

MØthode du taux dintOrOt effectif
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La Fiducie utilise mØthode du taux dintØrØteffectif pour calculer le coOt aprŁs amortissement dun actif ou passif

financier et pour rØpartir los intØrOts crØditeurs ou lee intØrOts dØbiteurs sur Ia pOnode considØrØe Le taux dintØrŁt

effectif est le taux qui actualise exactement les flux de trØsorerie estimatifs associØs Iinstrument sur Ia durØe do vie

prevue do linstrument financier ou solon le cas sur une periode plus courte do maniŁre obtenir Ia valeur comptable

nefte do lactif ou du passif financier

57 Rapport annuel 2008



çTl -.1

RØgime de rØmunØration base de parts

La Fiducie applique Ia mØthode de Ia juste valeur pour comptabiliser les options sur parts attrlbuØes au cours de

rexercice Les options sur parts sont ØvaluØes Ia date de Iattribution et comptabilisØes titre de charge de

rØmunØratlon stir Ia durØe dacquisition des droits Les contreparties reçues par Ia Fiducie Iexercice des droits des

options sont portees au crØdft de Iavoir des porteurs de parts

AltaGas un rØgime dincitation au rendement mayan terme en vertu duquel ses participants reçoivent des parts

flctives dont le reglement est au comptant Au cours de Ia pØriode dacquisition graduelle de droits une charge de

rØmunØration est constatØe selon Ia mØthode axØe sur le bilan et est inscrite comme une charge dexploitation et

dadministration au cours de Ia pØnode dacquisition Une variation de valeur des parts fictives acquises est constatØe

au cours de pØriode oU survient cette variation

Regimes de retraite at avantages compOmentaires au depart Ia retraite

Le coOt des regimes de retraite prestations dØterminØes et des avantages complØmentaires au depart retraite est

Øtabli par calculs actuariels selon Ia mØthode de Ia repartition des prestations au prorata des services et solon los

hypotheses ies plus probables de Ia direction concernant le rendement prØvu des placements des regimes Ia

progression des salaires Iâge de depart retraite des employØs et les coOts prØvus des soins de sante Le coOt des

services rendus est Ia somme des coOts individuals des prestations au titre des services rendus et Iobligation au titre

des prestations constituØes est Ia somme des charges payer pour tous les participants

Pour ies bosoms du calcul du taux de rendement prØvu des actifs des regimes ces actifs sont ØvaluØs leur juste

valour LexcØdent du cumul du gain actuarial net ou de Ia perte actuarielle nette sur 10 de lobligation au titre des

prestations constituØes ou 10 de Ia juste valeur des actifs des regimes au debut de lexercice est amorti selon Ia

mØthode de lamortissement linØaire sur Ia durØe rØsiduelle moyenne dactivitØ des employes actifs La durØe rØsiduelle

moyenne dactivitØ des membres actifs couverts par les regimes de retraite prestatlons dØterrninØes est de 129 ans

Los obligations transitoires sont amorties selon Ia mØthode de lamortissement linØaire sur Ia durØe rØsiduelle dactMtØ

des employØs actifs Les coOts des services rendus decoulant des modifications aux regimes sont amortis selon Ia

mØthode do Iamortissement IinØaire sur Ia durØe rØsiduelle moyenne dactivitØ des employØs actifs pour leur rØgime

respectif

Impôts sur les bØnØfices

En vertu de Ia LoJ de IimpOt sur Ia revenu Canada Ia Fiducie est assujettie limpôt et sos benefices non distribuØs et

non distribuables aux porteurs de parts sont imposables au cours dune annØe dimposition en particuiier Avant 2007 Ia

Fiducie rØpartissait tous ses beneflcos canadiens imposables entre los porteurs de parts en vertu do son acte de flducie

at elle respectait los exigences de Ia Loi de IimpOt sur le revenu Canada applicables Ia Fiducie En consequence

aucune provision pour Ia charge dimpOts na ete constituØe pour Ia Fiducie

Le 22 juin 2007 le projet do Ioi sur Iimposition des entitØs intermØdiaires de placement determinees EIPD recu Ia

sanction royale crØant un nouvel impØt qui sappliquera aux distributions do certaines fiducies de revenu et sociØtØs do

personnes notamment AltaGas compter du janvier 2011 Compte tonu do Ia reduction de taux qui est entrØe en

viguour le 14 dØcembre 2007 le nouvel impôt sera applique aux distributions aux taux do rospectivoment 295 et

280 compter du 1janvior 2011 et du 1janvier 2012

En fonction des Øcarts temporaires do Ia Fiducio dovant se rØsorber aprŁs le janvier 2011 Ia Fiducie constatØ uno

charge dimpots future au titro do limpOt des EIPD et un passif dimpôts future pour Ioxercice terminØ lo

31 dØcembre 2007 Cette charge hors tresorerie na pas eu dincidence immediate sur los flux de trØsorerio Des Øcarts

temporaires so produisent lorsque Ia valour comptable des actifs et passifs dAltaGas aux fins comptablos diffOre des

montants attribuØs ces mØmes actifs et passifs aux fins fiscales Un taux dimposition do neant ete applique aux

Øcarts temporaires qui se rØsorboront avant 2011
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En 2008 les Øcarts temporaires rattachØs une sociØtØ de personnes aux fins do Iimpôt des EIPD ont ØtØtransfØrØs

une fihiale active do sorte quo le passif dimpOt futur au titre de limpOt des EIPD ØtØremplacØ par un passif dimpôt

futur au taux dimposition dos sociØtØs

Le montant prØvu et le moment auquel Ia resorption des Øcarts temporaires lieu dependent des rØsultats reels de Ia

Fiducie des distributions et de lacquisition et do Ia cession rØelles des actifs et passifs ainsi quo do Ia restructuration

de Ia Fiducie Par consequent un changement des estimations ou des hypotheses pourrait avoir une incidence

importante sur los passifs dimpôts futurs estimatifs

Los impØts sur les bØnØfices des fihiales do Ia Fiducie sont calculØs selon Ia mØthode axØo sur le bilan En vertu de cette

mOthode les actifs et los passifs dimpöts futurs sont calculØs en se basant sur les Øcarts entre Ia valeur comptable et Ia

valour fiscale des actifs et des passifs et sont mesurØs on utilisant les taux dimposition pratiquement en vigueur et los

lois qui devraient Øtre en vigueur pendant les penodes oCi les Øcarts seront rØglØs ou rØalisØssolon ce qui est prØvoir

Les PCGR exigent quo ces passifs dimpôts futurs soient constatØs dans les Øtats financiers consolidØs

Operations entre parties hOes

Los operations entre parties liØes qui sont menØes dans le cours normal des affaires ainsi quo los operations non

courantes ont ete comptabilisees Ia valour dØchange

DonnOes par part

Le rØsultat net do base par part est calculØ daprŁs le nombre moyen pondØre do parts de fiducie et de parts

Øchangoables en circulation pendant Ia pØriode Lo rØsultat net diluØ par part est calculØ en supposant quo le produit

obtenu lexercice des options Øtait utilisØ pour acheter des parts au cours moyen du marchØ pendant Ia periode et en

tenant compte des parts de fiducie pouvant Œtre Ømises Ia conversion des debentures et des bons do souscription

convertibles en circulation Aux fins du calcul du rØsultat diluØ par part le bØnØfice net est augmente du montant des

intØrOts sur les debentures convertibles et diminuØ do Ia charge au titre de Ia dØsactualisation des debentures

convertibles

Uthlisation destimations et incertitude relative Ia mesure

La preparation dØtats financiers consolidØs solon los PCGR exigo que Ia direction fasse des estimations et formule des

hypotheses qui influent sur les montants constatØs des actifs et des passifs et sur les montants constatØs des produits et

des charges presentØs au cours de Ia penode Los points importants sur lesquels Ia direction porte des jugements

particuhiØrement complexes ou subjectifs en raison de questions qui sont intrinsŁquement incertaines sont entre

autres lamortissement Ia dØprØciation dactifs los litiges los obligations liØes Ienvironnement et Ia mise hors

service dimmobilisations los instruments financiers les regimes do retraite et los avantages complØmentaires de

retraite Ia rØmunØration base do parts et los impOts sur los bØnØfices Do par leur nature ces estimations sont

assujetties une incertitude relative Ia mesure et pourraiont influer sur los Øtats financiers consolidØs do pØriodes

venir

Debentures convertibles

Les debentures convertibles sont comptabilisØes hour juste valour au moment do lacquisition moms ha valour attribuØe

au droit do conversion loquel est inclus dans lavoir des porteurs do parts LØcart entre Ia juste valour et he montant du

capital est impute aux rØsultats au taux effectif

Bons de souscription

Los bons do souscription sont comptabilisØs Ia juste valour rØputee Œtre lo produit brut IØmission et sont inclus

dans lavoir dos porteurs do parts
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MODWICATIONS COMPTABLES FUTURES

Chapitre 3064 Ecads dacquistion et actifs incorporels

Le nouveau chapitre 3064 qui remplace le chapitre 3062 EcartS dacquisition et autres actifs incorporeIs et le

chapitre 3450 Frais de recherche et de dØveloppement du Manuel de lICCA sapplique aux Øtats financiers

intermAdlaires et annuels des exercices ouverts compter du 1ar octobre 2008 Ce chapitre Øtabiit des normes

comptabilisatlon dØvaluation de presentation et dinlbrmatlon applicables aux Øcarts dacquisition et aux actfs

incorporels compris tes actlfs Incorporels gØnØrØs en Inteme II entre en vlgueur le lar janvler 2009 pour Ia Fiducie et

ne devrait pas avoir une incidence importante sur les Øtats financiers consolidØs

Chapitre 1582 Regroupements dentreprises

Le chapitre 1582 du Manuel de lICCA sapplique aux regroupements dentreprises pour lesquels Ia date dacquisition Se

situe dans le premier exercice ouvert compter du
or

janvier 2011 Ce nouveau chapitre qui remplace le chapitre 1581

Regroupements dentreprises Øtablit los normes de comptabilisation des regroupements dentreprises et ressemble

davantage aux Normos internationales dinformation financiŁres Ladoption anticipØe de ce chapitre est permise II ne

devrait pas avoir une incidence importante sur les Øtats financiers consolidØs

Cheptre 1601 Etats financiers consolldØs et chapitre 1602 Participations sans contrôle

Les nouveaux chapitres 1601 et 1602 dii Manuel do lICCA sappliquent aux Øtats financiers intermØdiaires et annuels

des exercices ouverts comptor du
or

janvier 2011 us remplacent le chapitre 1600 Etats financiers consolidOs Ces

chapitres Øtablissent les normes de preparation des Øtats financiers consolidØs et de comptabilisation des participatiofls

sans contrô4e dans une fihiale dans los Øtats financiers consolidØs aprŁs un regroupement dentreprlses Ladoption

antlcipØe de ce chapitre est permise compter du debut dun exorcice La direction na pas ontiŁrement dØtermiflØ

lincidence do Iadoption de cette norme

Normes intemationales dinfoimation flnanciØre IFRS

Los sociØtØs ouvertes canadiennes devront preparer leurs Øtats financiers selon les Normes intomationales

dintorrnation flnanciŁres IFRS publiØes par llnternational Accounting Standards Board pour les exercices ouverts

comptor du br janvier 2011 AitaGas prØparera ses Øtats financiers consolidØs selon les IFRS compter du

jar janvier 2011 Les rØsuitats financiers dii trimostre terminØ le 31 mars 2011 seront prepares solon les PCGR et des

donnØes comparatives salon ies IFRS seront foumies notamment un bilan douverture en date du larjanvier 2010 La

direction na pas encore entlØrement dØterminØ iincidenco de iadoptlon des IFRS sur ses Øtats financiers mais ii es
noter que les Øtats financiers actuols pourraient comporter des differences importantes siis Øtalent prØsentØs selon is

IFRS

ACQUISITIONS DENTREPRISE

AcquisitIon Taylor NGL Limited Partnership

Le 10 janvier 2008 AltaGas Holding Limited Partnership No AitaGas LP acquis Ia totalitØ des parts de societe

en commandite en circulation de Taylor autres que les parts de Taylor dØjà dØtenues par AltaGas et ses sociØts

affihiØes Taylor menait des activitØs dans le secteur ØnergØtique titre de propriØtaire dinstallatlons dextractlon de

LGN dinatallations de traitement du gaz naturel et de deux gazoducs de LGN De plus Taylor dØtenait une participation

dans une centrale hydroelectrique au flu do loau do MW

AltaGas offert aux porteurs de parts de Taylor 1120 au comptant ou 042 part dAltaGas par part de Taylor sous

reserve dun montant au comptant maximal de 2450 millions de dollars et dun nombre maximal de 80 millions do pats

de fiducie compris jusqua environ 19 million do parts Øchangeables Avant Ia clØture do lacquisition des debentures

convertibles de 279 millions do dollars do Taylor ont ete rachetØes ce qui entraTnØ une augmentation do 27 milliops

du nombre de parts on circulation do Taylor Le prix dachat total Øtait do 5936 millions do dollars compis

2563 millions do dollars au comptant et 77 millions de parts do fiducie dont 02 million do parts Øchangoableb

ØvaluØes 1989 millions do dollars pour toutos los parts en circulation non dØtenues auparavant par AltaGas une dette
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et des debentures convertibles prises en charge de 1325 millions de dollars et des coQts de transaction de 59 millions

de dollars La valeur des parts de fiducie Ømises ete dØterminØe en fonction du cours du marchØ moyen pondØrØ des

deux jours prØcedant et des deux jours suivant le 11 novembre 2007 date laquelte loffre ØtØacceptØe et annoncØe

Le tableau suivant prØsente le montant total de Ia contrepartie et Ia juste valeur estimative des actifs acquis et des

passifs pris en charge le 10 janvier 2008 La repartition du prix dachat sØtablit comme suit

Contrepartie totale pour Ia totalltØ des parts de Taylor

CoOt du placement 89 dans Taylor dØtenu initialement par AltaGas

Pnx dachat des parts de Taylor restantes 911

Contrepartie au comptant

Parts

CoOts de transaction estimatifs

Composante capitaux propres des debentures convertibles de Taylor 463153

Contrepartie totale 486 309

Repartition du prix dachat de Taylor 100

Actifs acquis

Actif court terme 30 584

Immobilisations 592 030

Ententes contrats et relations de services energetiques 53 100

Ecart dacquisition note 125 680

Placements long terme et autres actifs 640 806 034

Moms passifs pris en charge

Passif court terme 27 549

Dette long terme 110 423

Debentures convertibles 22 171

Obligations liØes Ia mise hors service dimmobilisations 18 741

lmpôts futurs 135 320

Obligations futures au titre des avantages sociaux 542

Gestion du risque 979 319 725

486 309

Ia date dacquisition AltaGas comptabilisait son placement dans Taylor au coOt Par consequent le placement dans

Taylor Øtait dØsigne comme disponible Ia vente et ØvatuØ Ia juste valeur les variations de Ia juste vateur Øtant

comptabilisØes au poste Autres ØlØments du rØsultat Øtendu Depuis le 10 janvier 2008 Taylor est incluse dans les Øtats

financiers consolidØs dAltaGas

AltaGas utiiisØ sa facilitØ de credit disponible pour financer Ia contrepartie au comptant de 2563 millions de dollars

versØe pour lacquisition de Taylor

Acquisition de projets de production dØlectricitØ en dØveloppement

Le 31 juillet 2008 AltaGas fait lacquisition de NovaGreen Power Inc renommØe AltaGas Renewable Energy Inc

filiale en propriØtØ exclusive de NovaGold Resources Inc pour une contrepartie de 350 millions de dollars Ia cloture

majorØe de 375 millions de dollars sous reserve de certaines conditions AttaGas Renewable Energy Inc procOde Ia

mise en valeur du projet hydroelectrique au fil de leau Forrest Kerr dans le nord-ouest de Ia Colombie-Britannique qui

devrait avoir une capacite de 195 MW AltaGas Renewable Energy Inc aussi trois autres projets de mise en valeur

tous situØs dans Ia mOme region que Forrest Kerr dune capacitØ additionnelle potentielle combinØe de production

dhydroelectricitØ au flu de leau de 130 MW

23156

256281

198861

5884

127
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Le 15 ao0t 2008 AltaGas acquis Ia participation de 45 do GreenWing Energy Management Ltd dans Ia soclØtØ en

commandite GreenWing Energy Development renommØe AltaGas Renewable Energy Limited Partnership pour uie

contrepartle de 123 millions do dollars Par consequent Ia Fiducle dØtient maintenant Ia totalitØ des parts dAltaGas

Renewable Energy Limited Partnership Le portefeuille de projets Øoliens comprend des projets au dØveloppemOnt

avancØ de 600 MW et des projets de 900 MW au debut de leur dØveloppement

IMMOBILISATIONS

2008 2007

Valeur Valeur

Amortlssement comptable Amortissement comptable

CoOt cumulØ nette CoOt cumulØ nett

Extraction et transport

Immobilisatlons llØes lextraction 871 042 70 590 800 452 255 810 46 078 209 732

etau transport

Collects .t tralt.m.nt sur place

Inimobilisatlons liens Ia collecte et au 619 465 174 797 444 668 569 944 148 297 421 647

traltement sur place

Autres immobilisations 856 434 422 416 161 255

Services Øn.rgØtlques

lmmobilisations liØes aux services 11 042 173 869 693 896 797

energetlques

Autros ImmobUlsatlons 935 569 366 018 156 862

Production dClecfriclt

Contrat do location-acquisition note 13 798 119 679 13 798 596 202

Immobilisatlons lIens Ia production

dØlectricltØ 158 881 72 158 809 22 013 22 013

811g socIal

Autresimmobllisatlons 25485 14064 11 421 19230 12416 6814

707 504 270 818 $1 436 686 896 922 214 600 682 322

Pour Iexercice terminØ le 31 dØcembre 2008 les intØrØts capitalisØs sur los projets de construction dimmobilisationS

long terme ont ete de 32 millions de dollars 08 million de dollars en 2007 Au 31 dØcembre 2008 Ia Fiducie aait

dØpensØ environ 1881 millions de dollars 426 millions de dollars en 2007 pour des immobilisations en construction ui
nØtaient pas encore assujetties lamortissement

En janvier 2008 Ia Fiducie fait lacquisition do Taylor note ce qui donnØ lieu laccroissement ces

immobilisations liØes Iextraction et au transport et des immobilisations liØes Ia collecte et au traitement sur place

ENTENTES CONTRATS ET RELATIONS DE SERVICES ENERGETIQUES

2008 2007

Valour
VaIeir

Amortlssement comptable Amortissement comptabe

CoOt cumulC nette CoOt cumulØ
nete

Ententes do services et dextraction et

transport et contrats do services

energetiques 168171 46228 121943 115071 37717 77354

Relations de services energetiques 20 892 922 16 970 20 892 530 18 362

189 063 50 150 138 913 135 963 40 247 95 716
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Lamortissement des relations de services energetiques commence en 2006 aprØs lØcheance des contrats de mise

en marchØ court terme connexes

En janvier 2008 Ia Fiducie fait Iacquisition de Taylor note ce qui explique Ia plu part des acquisitions depuis le

31 dØcembre 2007

ECART DACQUISITION ____________________________________________

2008 2007

Solde au debut de lexercice 18 260 18 260

Acquisition note
125 680

Perte de valour do IØcart dacquisition 100

Solde Ia fin de Iexercice 143 840 18 260

Au moyen de son test annuel de dØprØciation des Øcarts dacquisition en 2008 AltaGas dØtemilnØ quo Ia juste valour

de son investissement dans une entreprise accessoire du secteur Collecte et traitement sur place Øtait infØrieure sa

valeur comptable et donc rØduit Ia valeur comptable de 01 million de dollars

PLACEMENTS LONG TERME ET AUTRES ACTIFS

20081 2007

Placements comptabilisØs Ia valeur de consolidation dans des entitØs ouvertes 12 660 11 813

Placements comptabilisØs au coOt dans des entitØs ouvertes 44 746

Placements comptabilisØs Ia valeur de consolidation dans des entitØs fermØes 366

Frais de mise en valeur reportØs 242

Bons de souscription 286 286

Divers 432 422

17744 64509

Exclut lacquisition de Taylor ef les projets dólectricitO en vole de dØvoloppement note

Au 31 dØcembre 2008 Ia valeur marchande des placements dans des entitØs ouvertes sØtablissait environ

77 millions de dollars 542 millions de dollars au 31 dØcembre 2007

La Fiducie comptabilise sa participation dans AltaGas Utility Group Inc Utility Group et Boston Bar Limited Partnership

comme des placements dans des sociØtØs satellites

Ia date dacquisition AltaGas comptabilisait son placement dans Taylor comme un instrument financier Par

consequent le placement dans Taylor ØtØ dØsignØ comme disponible Ia vente et ØvaluØ Ia juste valeur les

variations de Ia juste valeur Øtant comptabilisØes au poste Autres ØlØments du rØsultat Øtendu Depuis Ia

10 janvier 2008 Taylor est incluse dans es Øtats financiers consolidØs dAltaGas note

En 2006 Ia Fiducie crØØ Bear Mountain Wind Limited Partnership BMWLP avec Aeolis Wind Power Corporation et

constituØ AltaGas Renewable Energy Limited Partnership ARELP avec GreenWing Energy Management Ltd La

Fiducie acquis Ia totalitØ de BMWLP en 2007 et Ia totalitØ de ARELP en 2008 Par lentremise de BMWLP et dARELP

Ia Fiducie investi 38 millions de dollars dans Ia creation de projets dØnergie Øolienne En 2008 Ia construction

dØbutØ BMWLP los frais de mise en valeur reportØs ont ØtØtransfØrØs aux immobilisations et Iamortissement sera

effectuØ en fonction de Ia pØriode et du modŁle de profit prØvus conformØment convention comptable adoptØe par Ia

Fiducie

En 2007 AltaGas cØdØ Cedar Energy Partnership en echange dun billet de 12 millions de dollars et obtenu million

de bons de souscription de lacheteur chacun de ces bans lul permettra de souscrire et dacheter une action ordinaire

entiŁrement IibØrØe sur le capital de Iacheteur pour une durØe de trois ans se terminant le 1juifl 2010 Au
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31 dØcembre 2008 le solde du billet avait ete entiŁrement rocouvrØ 65 millions do dollars du billet Øtait inclus dans es

autres actlts court terme au 31 dØcembre 2007

DErrE COURT TERME

Au 31 dØcembre 2008 Ia Fiducie dØtenait une facilitØ de credit dexploitation vue non garantie renouvelable cie

500 millIons de dollars 500 millions de dollars au 31 dØcembre 2007 auprØs dune banque charte canadienne Ls
prØlØvements sur cette facilitØ portent intØrØt au taux prØfØrentiel du prØteur ou au taux des acceptatlons bancaires

majore dune commission dattente Au 31 dØcembre 2008 Ia Fiducie navait pas demprunts au taux prØfØrentel

07 million de dollars au 31 dØcembre 2007 et avait Ømis des lettres de credit do 28 millions de dollars 28 millions ae

dollars au 31 dØcembre 2007 sur Ia facilitØ

Le taux dintØrØtprØferentiel au 31 dØcombre 2008 Øtait 35 60 au 31 dØcembre 2007

DETIE LONG TERME

31 dOcembre 2008 2007

FacilitØs de credit 353 000 8000

Billets moyen terme 200 000 200 000

Obligations dØcoulant de contrats do location-acquisition 800 10 034

Autresdettesâlongterme 1282

Frais de financement reportØs non amortis 307 851

560775 217183

Moms Ia tranche ØchØant moms dun an 363 234

559412 215949

FacilitØs de credit

Au 31 dØcembre 2008 Ia Fiducie dØtenait une facilitØ de credit non garantlo renouvelable ØchØance prorogeable pour

une pØriode do trois ans do 3750 millions do dollars 3000 millions do dollars au 31 dØcembre 2007 aupres dun

syndicat do banques charto canadionnes Los omprunts sur Ia facilitØ peuvent comprendre dos prØts au taux

prØfØrentiel des prØts au taux do base amØricain des prØts au LIBOR dos accoptations bancaires ou des credits

documentaires Les emprunts ontrainont des frais et portent intØrØt aux taux applicables solon Ia nature du montant

prØlevØ Le 30 septembre 2007 AltaGas nØgociØ une prorogation de lØchØance do sa facilitØ jusquau

30 septembre 2010

Le 31 mars 2008 Ia Fiducie nØgociØ uno nouvolle facilitØ do credit non garantie de 18 mois do 2500 millions do

dollars auprØs dun syndicat do banques charte canadiennes qui viendra ØchØance le 28 septembre 2009 se

reporter Is note 29 pour uno description do Ia facilitØ de credit de remplacement Los emprunts sur Ia facilitØ peuvØnt

comprendre des prOts au taux prØfØrentiel des prOts au taux de base amØricain des prOts au LIBOR ou dos

acceptations bancaires Los omprunts ontraTnent des frais et portent intØrØt aux taux applicables solon Ia nature du

montant prØlevØ

Au 31 dØcembre 2008 Ia Fiducie avait prØlovØ 3530 millions de dollars 80 millions do dollars au 31 dØcembre 2007

sur los facilitØs Le taux moyen des acceptations bancairos do Ia Fiducie au 31 dØcembre 2008 Øtait do 31 52 au

31 dØcembre 2007

Billets moy.n terme

Le 29 avnl 2005 AltaGas dØposØ un prospectus prealable do base universol on vortu duquol Ia Fiducie peut Ømettre

jusqua 500 millIons de dollars en parts de fiducie et on titros domprunt sur une pØriode de 25 mois AltaGas dØposØ un

supplement de prospectus le 23 aoOt 2005 Øtablissant le programme rolatif aux billets moyen terme dAltaGas
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Le 30 aoQt 2005 des billets moyen terme de premier rang 441 non garantis ont ØtØØmis pour 1000 millions de

dollars Los billets viennent ØchØance le septembre 2010 los intØrOts Øtant payables semestriellement

Le 19 janvier 2007 AltaGas Ømis des billets moyen terme de premier rang non garantis pour un capital additionnel

de 1000 millions de dollars Les billets portent intØrOt un taux nominal de 507 et viennent ØchØance le

19 janvier 2012
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FacilitØ di tittres di credit

Au 31 dØcembre 2008 Ia Fiducie dØtonait une facilitØ do lettres do credit renouvelable ØchØance prorogeable pour

une pØrlode de trois ans non garantie de 750 millions do dollars 750 millions do dollars au 31 dØcembro 2007 auprŁs

dune banque charte canadienne ot dont lØchØance ost le 30 septombre 2010 AltaGas peut emprunter jusqua

250 millions di dollars sur Ia facilitØ do lettres de credit au moyen do prOts au taux prØfØrentiol de prØts au taux de

base amØncain de prOts au LIBOR ou dacceptations bancaires Ces emprunts entrainent dos frais et portent IntØrOt aUx

taux applicables selon Ia nature du montant prØlevØ Au 31 dØcembre 2008 Ia Fiducie dØtenait des Iettres do credit on

cours sur Ia facilitØ do Iettres do credit renouvolable ØchØance prorogoable do 681 millions do dollars 617 millions

do dollars au 31 dØcembre 2007

ObligatIons dØcoulant de contrats de location-acquisition

Le septembre 2004 Ia Fiducie conclu un contrat de location-acquisition do 10 ans visant 25 MW do capacitØ do

pointe provenant do centralos Øloctriques alimontØes au gaz quelle pout prolonger do 15 ans Les versoments prevus

au contrat exclusion faite do loption do prorogation doivont Œtre effoctuØs commo suit

2009 1878$

2010 878

2011 1878

2012 878

2013 878

Par Ia suite 254

10 644

Moms les intØrØts theorigues 685 844

Valeur actualisØe dos loyers minimums 800

Moms Ia tranche ØchØant moms dun an 316

7484

Los intØrOts dØbitours sur los contrats do location-acquisition se sont ØlevØs 06 million do dollars en 2008 07 million

de dollars en 2007

10 DEBENTURES CONVERTIBLES

Le lOjanvior 2008 AltaGas pris en charge un montant en capital de 221 millions de dollars des debentures

convertibles 585 dans le cadre do lacquisition do Taylor Los debentures arrivent ØchØance lo 10 septembre

2010 et les intØrOts sont payablos semestriellement le 10 septembre ot le 10 mars do chaque annØe Avant lØchØance

lee debentures peuvent Øtre converties en parts do fiducie au gre du porteur au prix de conversion do 2464 par part

do fiducie

La Fiducie peut racheter los debentures convertibles avant le 10 soptombro 2009 on totalitØ ou en partie un prix egal

au montant en capital plus los intØrOts courus et impayes le cas ØchØant condition quo date do lavis donnØe le

cours du marchØ des parts do fiducie no soit pas en deça do 1250 du prix do conversion assujetti un ajustement

dane certaines situations AprŁs lo 10 septembro 2009 et avant lØchØance des debentures convertibles Ia Fiducie pout

racheter les debentures convertibles un prix egal au montant en capital plus los intØrØts courus et impayes le cas

ØchØant La Fiducie peut choisir do payer los intØrØts sur los debentures en Ømettant des parts de fiducie

2008

Solde au debut do Iexercice

Juste valour des debentures convertibles note 22 171

Charge de dØsactualisation 18
Conversion en parts de fiducie 317

Rapport annuel 2008 66



ii- t-Jj

RachetØes au comptant 154

Solde Ia fin do lexerclce
16 682

11 OBLIGATIONS LIEES LA MUSE HORS SERVICE DIMMOBILISATIONS

2008 2007

Solde au debut de lexercice 18 811 23 350

Nouvelles obligations
18 741 423

Obligations rØglees 744 346

Obligations cØdØes 219 006

Flux monØtaires estimatifs rØvisØs 817 084

Charge de dØsactualisation 302 474

Soldo Ia fun de lexercice 41 708 18811

AltaGas estime que le montant non actualisØ des flux de trØsorerie requis pour rØgler es obligations liØes mise hors

service dimmobilisations au 31 dØcembre 2008 Øtait de 2443 millions de dollars 524 millions de dollars au

31 dØcembre 2007 Les obligations liØes Ia mise hors service dimmobilisations ont ete constatØes dans los Øtats

financiers consolidØs des valeurs estimatives actualisØes des taux variant entre 56 et 83 Les coOts devraient

Œtre engages entre 2010 et 2060 dont Ia majeure partie entre 2045 et 2060 Aucun actif ne fait lobjet de restrictions

juridiques en vue du rØglement du passif estimatif

12 IMPÔTS SUR LES BENEFICES

ImpositIon do Ia Flducle

Les paiements que Ia Fiducie reçoit sous forme dintØrOts de distributions ou dautres revenus de ses filiales constituent

un bØnØfice imposable pour Ia Fiducie La Fiducie Ie droit de dØduire ses frais et ses distributions aux porteurs do parts

des fins fiscales Etant donnØ quelle distribue Ia totalitØ de son bØnØfico aux porteurs do parts Ia Fiducie no devrait

pas avoir dimpôts sur los bØnØfices payer

Le 22 juin 2007 le projet de loi sur limposition des entitØs intermØdiaires de placement dØterminØes EIPD recu Ia

sanction royale crØant un nouvel impot qui sappliquera aux distributions do certaines fiducies do revenu et sociØtØs do

personnes compris AltaGas compter du 1janvier 2011 En fonction des Øcarts tomporaires do Ia Fiducio devant

se rØsorbor aprŁs le janvier 2011 Ia Fiducie constatØ une charge dimpOts futurs de 54 millions do dollars

compris une charge do 01 million do dollars liØe aux instruments financiers et un passif dimpôts futurs dun montant

correspondant pour lexercice terminØ le 31 dØcembre 2007 Cette charge hors trØsorerie Øtait liØe aux Øcarts

temporaires entre Ia valour comptable des actifs et des passifs dAltaGas dØtenus dans des soclØtØs de personnes et

leur valour fiscale respective et na eu aucune incidence immediate sur les flux do trØsorerie Un taux dimposition de

nØant ØtØappliquØ aux Øcarts temporaires qui se rØsorberont avant 2011

En 2008 les Øcarts temporaires rattachØs une sociØtØ de personnes ont ØtØtransfØrØs une filiate active de sorte

que Fiducie navait comptabilisØ aucune charge dimpôts futurs au 31 dØcembre 2008 le passif dimpôts futurs au titre

do limpôt des EIPD ayant Øte remplace par un passif dimpôts futurs au taux dim position des sociØtØs

ImposItion des fillales actlves

Los filiales actives do Ia Fiducie constituØes en sociØtØs sont assujetties limpôt do Ia memo maniŁre que toute autre

sociØtØ Ces filiales ne devraient generalement pas payer un montant important dimpOts pendant Iexercice ou dans un

avenir previsible en vertu des lois fiscales en vigueur

SituatIon fiscale consolldØe

La charge dimpôts inscrite dans les Øtats financiers consolidØs diffŁre du montant qui dØcoulerait de Iapplication au

bØnØfice avant impots des taux dimposition fØdØral et provincial canadiens combines prØvus par Ia Ioi comme suit

67 Rapport annuel 2008



IC
2008 2007

BØnØfice avant impOts consolidØ 161 969 114 722

Instruments financiers montant net 10 986 115

BØnØfice avant instruments financiers et impOts 150 983 113 607

BØnØfice dAltaGas Income Trust distribuØ aux porteurs de parts 134 849 92 544

BØnØfice avant impOts fihiales actives 16 134 21 063

Taux dlmposition prevu par Ia loi 2950 3212

lmpots estimØs au taux prØvu par Ia Ioi 760 765

Ajouter dØduire lincidence fiscale des ØlØments suivants

Augmentation contrepassation de limpôt applicable aux EIPD 365

Instruments financiers 357 561

Reductions de taux appliquees aux passifs dimpôts futurs 11 347 256

Ecarts permanents entre Ia valeur comptable et Ia valeur fiscale des actifs et

des passifs 373 294

Tranche non imposable des gains en capital Ia cession dactifs et de

placements 634

Divers 255 833

Charge recouvrement dimpôts

Exlgibles 328 297

Futurs 930 266

Futurs EIPD 365

1602 5928

Taux dimpositlon effectif 099 517

La montant doe passifs dimpOts futurs indiquØ aux bilans consolidØs correspond Ia difference nette entre Ia valour

fiscale et Ia valeur comptable inscrites dans les bilans do Ia Fiducie aux taux dimposition pratiquement en vigueur

Aux 31 dØcembre los impØts futurs se composaient des ØlØments suivants

2008 2007

Immobillsations 162 680 31 101

CoOt de Ia dette reporte 60 53

Frais dØmission de parts 679 635
SociØtØs de personnes 37 010 26 878

Charges de rØmunØration reportees 890 092

Instruments financiers 16 260 973

Divers 65 49
211256 58229

13 INFORMATIONS FOURNIR CONCERNANT LE CAPITAL

Dans sa gestion du capital Ia Fiducie vise maintenir sos notations de premiere qualitØ maximiser Ia rentabilitØ de

ses actifs existants et accrottre ses infrastructures energØtiques afin de crØer de Ia valeur long terme et damØlioier

le rendement pour les investisseurs La Fiducie Inclut Iavoir des porteurs de parts compns le cumul des autres

ØlØments du rØeultat Øtendu Ia dette court terme at long terme compris Ia tranche ØchØant moms dun an
moms Ia trØsorene et las equivalents de trØsorerie dans sa structure du capital Dans son ensemble Ia stratØgie de Ia

Fiducie reste Ia mØme depuis 2007

Lutillsation du financement par capitaux demprunt ou par capitaux propres depend de Ia structure du capital dAltaGas

qui ost Øtablie en fonction des normes at des risques associØs chacun de ses secteurs dactivitØ Le ratio
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dendettement cible dAltaGas dette sur total de Ia structure du capital se situe entre 40 et 45 Au

31 dØcembre 2008 ce ratio Øtait do 378 274 au 31 dØcembre 2007

2008 2007

Dette

Dette court terme 493 551

Tranche de Ia dette long terme ØchØant moms dun an 363 234

Detteàlongterme 559412 215949

Debentures convertibles 16 682

581 950 220 734

Avoir des porteurs de parts 957 442 584 688

Total do Ia structure du capital 539 392 805 422

Ratio dette sur total de Ia structure du capital 378 274

Toutes les facilitØs demprunt sont assorties de clauses restnctives financiŁres et dautres restrictions habituelles pour ce

type do facilitØs qui doivent Otre respectØes Ia fin de chaque trimestre civil Los clauses restrictives sont fondØes sur

des mesures non conformes aux PCGR qui no peuvent pas Łtre recalculØes partir des informations fournies dans les

Øtats financiers consolidØs

Le tableau suivant resume les clauses restrictives de Ia Fiducie pour toutes les facilitØs de credit au 31 dØcembre 2008

Ratios1 Exlgences des clauses restrictives Ratios dAltaGas

Ratio dette/structure du capital pas plus de 60 397

Ratio dette/BAIIA pas plus de 35x 206

Ratio BAllMntØrŒts dØbiteurs pas moms de 25x 95

Les ratios lies aux clauses restrict Wes sont calculOs conformØmenf aux ententes de facilitØs de credit of different du calcul lnteme de

Ia direction en raison do Ia definition de certains ØlOmenfs selon les ententes de fadiitOs do credit

AltaGas respectØ ces clauses restrictives chaque trimestre depuis Ia mise en place des facilitØs

14 INSTRUMENTS FINANCIERS ET GESTION DU RISQUE FINANCIER

Dans le cours normal des affaires Ia Fiducie achŁte et vend du gaz naturel des LGN et do IØlectricitØ et Ømet des titres

demprunt court terme et long terme La Fiducie so sort dinstruments dØrivØs pour rØduire son exposition aux

fluctuations des prix des marchandises des taux dintØrºt et des taux do change qui dØcoulent do ces activitØs La

Fiducie nutilise pas dinstruments dØrivØs des fins speculatives

Juste valeur des Instruments financIers

Au 31 dØcembre 2008 tous los dØrivØs outre ceux qui correspondent Iexception visant les achats et ventes

ordinaires sont portØs aux bilans consolidØs leur juste valeur La juste valeur des dØnvØs dØlectricitØ de gaz naturel

et de LGN ete calculØe solon les prix terme estimatifs publiØs do Ia periode considØrØe Le calcul do Ia juste valour

des dØrivØsde taux dintØrŒtet de taux de change est effectuØ solon los cours du marchØ

La juste valour do Ia dette long terme etØ estimØe selon los versements du capital et do lintØrŒt future actualisØs au

moyen do taux dintØrŒt estimatifsLa juste valeur des debentures convertibles ØtØestimØe solon le modŁle do Black

et Scholes

La valeur comptable et Ia juste valeur des actifs et des passifs financiers do Ia Fiducie so presentaient comme suit

69 Rapport annuel 2008



Sommaire des Justes valeurs

2008 2007

Valour Juste Valeur Juste

comptabie valour comptable valeur

Actits financiers

DØtenus des fins de transaction

TrØsorene et equivalents do trØsorerie1 18 304 18 304 12 451 12 451

Gestion du risque dØrivØs2 68 688 68 688 56 113 56 113

Couvertures de flux do trØsorerie

Gestiondu risque2 86608 86608 17251 17251

PrØts et crØances

DØblteurs et autres actifs13 216 079 216 079 194 936 194 936

DØpôtsdedlents1 24017 24017 24369 24369

Disponibies Ia vente

Placements long terme et autres actifs note 44 746 44 746

413 696 413 696 349 866 349 866

Passlfs financiers

DØtenus des fins de transaction

Gestiondu risquederives2 64281 64281 59711 59711

Couvertures de flux de trØsorene

Gestiondunsque2 41194 41194 4215 4215

Autres passifs financiers

CrØditeurs et autres charges payer14 216 502 216 502 185 943 185 943

DØpôts de dients1 24 017 24 017 24 369 24369

Dette court terme 493 493 551 551

Dette long terme5 563 082 550 971 218 033 208 036

Debentures convertibles 16 682 16 334

930 251 917792 495822 485825

1En raison del nature ou de lóchóance cowl tern de ces instruments financiers Ia valeur comptable rapproche de just valeur

La just valeurcofreqJond ala valeur comptable des dØrtvØa at des elements couve4s

Exciut des inipbfs sur lea bnŒfloes at des taxes de vent de 11 907$ 6656$ su 31 dØcembre 2007

4Exciut des irrçôts sure bØnfloes of destaxes do yenta ama que des pmdults constates davance d.3655$l 180$au3l dØcembr 2007

Compr.nd Ia bencbØ dole ditto long tenna ØchØant moms dun an of exciut des Sal do financement repoifds de 2307$ 850$ Cu 31 dØcombre 2007

Sommalre du gain latent do Ia pert latonte sur gostlon du risque

2008 2007

Gaz naturel 510 083

LGN 997 590
ElectricitØ 550 40
Energie thermique 163 188

Swaps de taux dintØrŒt 4896 165

Change 6088 691

10986 1115

Risque marchC sur los Instruments financiers

La Fiducie est exposØe au risque do marchØ et une perte potentielle dØcoulant de changements dans les valeurs des

instruments financiers AltaGas conclu des contrats do dØrivØs financiers pour gØrer son exposition aux fluctuations

des pnx des marchandises des taux dintØrOt ot dos taux do change
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Gestlon du risque marchandises

Gaz nature

La Fiducie achØte du gaz naturel et le vend ses clients Les contrats prix fixe et aux prix du marchØ pour Ia vente et

Iachat de gaz naturel viennent ØchØance en 2013

Lencours des contrats de Ia Fiducie se prØsentait comme suit

31 dØcembre 2008 Volume thØorlque GJ
Prix fixe PØrlode Juste

Instruments dØrivØs par GJ mols Ventes Achats valeur

Contrat llvrer 227 1049 59 77 195 070 27 209

Contrat Ilvrer 227 1073 59 77 195 070 24 720

31 dØcembre 2007 Volume thØorique GJ
Prix fixe PØnode Juste

Instruments dØrivØs par GJ mois Ventes Achats valour

Contrat livrer 216 1037 55 105 375 003 17 775

Contrat livrer 216 1037 55 105 375 003 14 754

Liquides do gaz nature

La Fiducie conclu une sØrie de swaps afin de protØger une partie des volumes exposØs aux diffØrentiels do

fractionnement dos LGN

Lencours des contrats de Ia Fiducie se prØsentait comme suit

31 dØcembre 2008 Volume theorlque

PØrlode
Juste

Prodult PrIx tixe par GJ mols Ventes Achats valeur

Propane 13800 18000 US/gallon 24 36 330 000 gallons 40 016

Butane 16500 23000 US/gallon 24 11 676 000 gallons 15 915

WrI 9450 14465 USIbarll 24 134 500 barlls 531

Swapsen$US 09948$al0262$ 124 82550 17749$

Gaz naturel 784 993 $IGJ 24 451 000 GJ 11 509

31 dØcembre 2007 Volume theorigue

PØriode Juste

Produit Prix fixe par GJ mois Ventes Achats valour

Propane 12825 14725 US/gallon 12 677 178 gallons 1156

Butane 14950 17000 US/gallon 12 612 064 gallons 685

Wi 8320 8910 US/baril 12 27 489 barils 143

US 09268 09820 12 13 972 662

Gaz naturel 6455$ 6550 $/GJ 12 382 591 GJ 159

EectricitO

ConformØment aux EAE AltaGas est tenue dacheter de IOloctricitØ des conditions et des pnx convenus jusquau

31 dØcembre 2020 La Fiducie vend lØlectricitØ Alberta Electric System Operator aux prix du marchØ et se sert de

swaps et do tunnels pour fixer les prix sur une partie des volumes La strategie dAltaGas vise proteger les marges atm
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de foumir des rØsultats prØvisibles Certains contrats correspondent lexception au titre des besoins prØvus en matiŁre

dachats do ventes ou do consommation intermØdiaire et nont pas ete inclus dans es actifs ou passifs de gestion du

risque Au 31 dØcembre 2008 Ia Fiducie navait pas Iintention do rØsilier do contrats avant tour OchØance

La Fiducie navait aucun contrat livrer sur IØloctricitØ on cours au 31 dØcombro 2008

31 dØcembro 2007 Volume thØorique MWh
Prix fixo PØriode Justo

Instruments dØnvØs par MWh mois Vontos Achats valeur

Contrat Iivrer 7900 8060 160 28
Contrat Iivrer 6325 6800 160 31

Lencours des swaps et tunnels sur marchandises do Ia Fiducie so prØsentait commo suit

31 dØcembre 2008 Volume thØorlgue MWh
Prlxflxe PØrlode Juste

Instrumnts dØrivØs par MWh mols Ventes Achats valeur

Swaps et tunnels 6050 8800 24 595 105 734

Swaps St tunnels 5650 7575 108 259 520 207

31 dØcembre 2007 Volume thØorique MWh
Prixfixo PØriodo Juste

Instruments dØnvØs par MWh mois Ventes Achats valour

Swaps et tunnels 6500 8800 24 626 624 10 932

Swaps et tunnels 5650 120 263 016 339

Lencours des couvertures du coüt thermique de Ia Fiducio so prØsentait comme suit

31 dØcembre 2008 Volume thØorlgue GJ ou MWh
PrIx fixe PØrlode Juste

Instruments dŁrlvØs par GJ ou MWh mols Ventes Achats valour

Gax naturel par GJ 607 14 700

ElectricitØ par MWh 10750 19550 225 29

31 dØcembre 2007 Volume thØonque GJ ou MWh
Prixfixe PØnode Juste

Instruments dØrivØs par GJ ou MWh mois Ventes Achats valeur

Gaz naturel par GJ 608 617 79 050 18

ElechicitØ par MWh 8900 13800 510 170

Gestlon du risque de taux dIntØrOt

Pour se proteger de lincidonce des fluctuations futures des taux dintØrØt Ia Fiducie conclut des swaps do taux dintØrOt

pour fixer le taux dintØrŒtsur une partio des acceptations bancaires Ømises en vertu des facilitØs do credit Lobjectif do

Ia Fiducie est davoir environ 70 75 de sa dette dos taux dintØrOt fixes
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Lencours des swaps de taux dintØrOt de Fiducie se presentait comme suit

31 dØcembre 2008 Montant nominal

Swaps 205000$

Taux dintØrØt PØriode Juste

31 dØcembre 2007 moyen pondOrØ mois Montant nominal valeur

Swaps 356 215 25000$ 165$

Gestlon du risque de change

La Fiducie conclut des contrats de change termo des swaps et des options sur change pour gerer le risque de

fluctuation des flux de trØsorerie lie aux variations des taux de change du dollar amØricain et des euros

Lencours des contrats de Ia Fiducie se prØsentait comme suit

PØriode Juste

31 dØcembre 2008 PrIx fixe mois Montant nominal valeur

Swaps$US l0164$al2925$ 121 3273$ 539$

Contrats termo et options euro1 1470 5350 49 62 700 12 651

PØriode Juste

Prix fixe mois Montant nominal valeur

09765$al0882$ 15 995$ 41$
142 4436 11 900 326

31 dØcembre 2007

Swaps US
Contrats terme et options uro1

Lies au cont rat avec Enercon GmBH visant lapprovisionnement et linstallaflon dØoliennes destinØes au parc dØollennes de Bear

Mountain Les obligations sont libellOos en eums

Contrat terme sur obligations

La Fiducie reporte lØmission dun billet moyen termo de cinq ans dun montant do 100 millions de dollars au

deuxiŁme ou troisiŁme trimestre do 2009 en raison do Ia conjoncture du marchØ Pour couvrir partiellement le risque de

hausse des taux dintØrOt Ia Fiducie renouvelØ un contrat termo sur obligations de 50 millions do dollars avec une

banque charte canadienne en dØcembre 2008 afin de bioquer un rendement obligataire cinq ans du gouvemement

du Canada denviron 328 Au 31 dØcembre 2008 Ia couverture du contrat terme sur obligations avait une juste

valour marchande negative do 32 millions do dollars

Analyse do sensibilitØ

Lanalyse do sensibilitØ ost estimØo on fonction dos volumes theoriquos do chaque contrat do marchandises do swaps

do taux dintØrOt ot do change en cours en tenant compte do lincidence des impØts futurs

Taux dlntØrŒt

moyen pondØrØ

3746

PØrlode

mols

15

Juste

valour

814
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Le tableau suivant prØsonte los effets possibles des changements des facteurs de risque importants sur le bØnØfice net

et les autres ØlØments du rØsultat Øtendu dAltaGas pour les contrats en cours au 31 dØcembre 2008

Facteur

Pnx moyens du rØseau commun dØlectricitØ de IAlberta

Pnx du disponible du gaz naturel AECO
DiffØrentiels de fractionnement des LGN

Propane

Butane

WI
Gaz naturel on remplacement de Ia valeur thermique

des LGN

Change US seulement

Swaps de taux dintØrØt

Contrat terme do gre gre sur obligations

Change

Augmentation ou

diminution1

$/MWh

$/GJ

$Ibaril

$/baril

$Ibaril

$IGJ

1%
25 points de base

25 points de base

1%

Augmentation ou

diminution du

bØnØflce net

2$
672

513

207

Augmentation ou

diminution des

autres ØlØments

du rØsultat

Øtencu

3443

3079

981

472

882

569

125

238

Augmentation ou diminution estimative des pnx ou des courbes des contrats terme

Risque de credit our Instruments financIers

Le risque do credit dØcoule de Ia possibilitØ quune contrepartie un instrument financier soit incapable do respecter ses

obligations selon les modalitØs du contrat

La politique de credit dAltaGas dØcnt les paramØtres utilisØs pour consentir Øvaluer et surveillor le credit consenti aux

contreparties ainsi que pour Øtablir des rapports sur ce credit AltaGas rØduit le risque de contrepartie au minimum en

menant dos evaluations de credit sur los contreparties afin de fixer des limites de credit precises pour les clients avant

Ia foumiture do produits ou Ia prestation de services et de façon rØcurrente En outre Ia plupart des contrats

comprennent des clauses de limitation du credit qui permettent AltaGas dobtenir de Ia part des contreparties des

garanties flnanciŁres ou des garanties dexØcution dans certaines situations AltaGas constitue une provision pour

crØances douteuses dans le cours normal do ses affaires

Le risque de credit maximal de Ia Fiducie se compose essontiellement do Ia valour comptable des actifs financiers non

derives et do Ia juste valeur des actifs financiers derives Au 31 dØcembre 2008 AltaGas Øtait exposee un risque do

concentration de risque de contropartio auprŁs do Ia Banque do MontrØal pour un montant do 362 millions de dollars lie

des dØrivØs cependant le risque do dØfaut do paiement est juge minimal AltaGas Øtait oxposØo un risque de

concentration de risque do credit auprŁs dune seule contropartie dans le secteur du gaz auprØs de Utility Group pour

un montant de 169 millions do dollars Le risque dØcoulant de Ia relation avec Utility Group est rØduit au minimum on

raison de Ia nature des activitØs de cette demiŁro qui est en mosure do recouvrer lo coQt du gaz auprØs de sos clients

en vertu des lois sur les services publics de lAlberta
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DØblteurs en souffrance ou ayant subl une baisse de valeur

La Fiducie avait les dØbiteurs en souffrance ou ayant subi une baisse de valeur suivants

DØbiteurs en

soufIrance

ou ayant

subi une

baisse de

valeur

908

RIsque dllilqulditØ sur instruments financiers

Le risque dilliquidite constitue le risque que Ia Fiducie soit incapable de respecter ses obligations flnanciØres

IØchØance La Fiducie gere ce risque au moyen dun vaste processus de budgØtisation et do surveillance afln de

sassurer quelle suffisamment de liquidites et de facilitØs do credit pour respecter SOS obligations Lobjectif do Ia

Fiducie vise maintenir sa notation de premiere qualite afin davoir accŁs au flnancement par capitaux demprunt ou par

capitaux propres au bosom note 13

Au 31 dØcembre 2008 les ØchØances contractuelles des passifs financiers non dØrivØs so prØsentaient comme suit

Paiements exigibles par pØriode

Total 2009 2010 2011 2012 Paria suite

Dette court terme 493 493

Dette long terme123 563 082 101 925 354 878 878 101 878 523

Debentures convertibles 16 682 16 682

584257 106418 371560 1878 101878 2523

ComposØe des credits dexploitation des billets moyen terme et des obligations au titre des contrats de locatIon-acquisition

excluant les frais de financement reportØs note

Comprend ía tranche do ía dette long feme ØchOant mains dun an

So reporter Ia note 29 pour Ia description do Ia nouvelle facilitØ de credit qu remplecera Ia facilitØ do credit actuelle venant

ØchØance en septembre 2009

31 dØcembre 2008

DØbiteurs en souffrance mais nayant subi

aucune baisse do valeur par periode

Moms do 31 61 Plus de

DØbiteurs 2008 30 jours 60 jours 90 jours 90 jours

CrØances clients 213 959 193 012 887 029 123

Autres crØances 229 672 194 363

Provision pour mauvaises

crØances 908 908

220 280 200684 887 223 486

ProvisIon pour mauvalses crØances

Provision pour mauvaises crØances au debut de lexercice 765

Charge do lexercice 143

Provision pour mauvaises crØances Ia fin de lexercice 908
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15 AVOIR DES PORTEURS DE PARTS

31 dØcembre 2008 2007

Capital des porteurs de parts note 16 850 992 505 544

Surplus dapport note 17 4261 3875

BØnØfices cumulØs 673 983 510 412

Debentures convertibles 600

Bonsdesouscnption 4500

DividendesaccumulØs 41 114 41 114

Distributions aux porteurs de parts accumulØes dØclarØes1 538 227 391 103

Distributions dactions ordinaires do Utility Group 29 848 29 848

Ajustements transitoires dØcoulant de ladoption de nouvelles normes comptables

relatives aux instruments financiers 247 247

Cumul des autres ØlØments du rØsultat Øtendu 31 542 27 169

957442 584688

Les distnbutons aux porteurs departs accumulØes versØes par Ia Fiducie au 31 dØcembre 2008 sØlevalent 5253 millIons do dollars

3809 millions do dollars au 31 dØcembre 2007

En 2007 les porteurs de parts de Ia Fiducie et les porteurs de parts echangeables dAltaGas Holding Limited

Partnership No ant reçu une action ordinaire de Utility Group pour chaque tranche de 100 parts de flducie ou parts

Øchangeables dØtenues le 27 aoOt 2007 Dans le cadre du plan de distribution un porteur de parts qui sest vu attribuer

mains de 50 actions ordinaires de
Utility Group recu une somme au comptant Le nombre dactions ordinaires de Utility

Group distribuØes aux porteurs de parts sest ØlevØ 577 416 ce qui rØduit lavoir des porteurs de parts de

42 milllons de dollars Cette distribution donnØ lieu une reduction de 27 de Ia participation de Ia Fiducie dans

Utility Group qui est passØe 196

16 CAPITAL DES PORTEURS DE PARTS

La Fiducie est autorisØe Ømettre

Un nombre illimitØ de parts de fiducie rachetables au comptant au gre du porteur

Un nombre illimitØ de parts de sociØtØ en commandite de catØgorie dAltaGas Holding Limited Partnership No

AltaGas LP qui sont echangeables contre des parts de fiducie raison de une pour une Avant le mai 2014

lØchange se fait au gre du porteur en tout temps et au gre de Ia Fiducie si le nombre de parts dAltaGas LP en

circulation chute sous 750 000 AprØs le mai 2014 lechange so fern au gre de Ia Fiducie ou du porteur de parts

Un nombre illimitØ de parts de sociØtØ en commandite do catØgorie dAltaGas Holding Limited Partnership No

AltaGas LP qui sont echangeables contre des parts de fiducie raison de une pour une Avant to mai 2009

lØchange so fait au gre du porteur en tout temps et au gre do Ia Fiducie si le nombre de parts dAltaGas LP en

circulation chute sous 000 000 AprØs le mal 2009 lØchange se fera au gre do Ia Fiducie ou du portour do

parts

Parts de fiducis Cmlses et en circulatIon Nombre Montant

31 dØcembre 2006 54 313 552 451 795

Parts Ømises au comptant lexercice doptions 400 68

Parts Ømises en vertu du rØgime do rØinvestissement des distributions1 692 128 41 726

Parts Ømises contre des parts Øchangeables 48 358 277

31 dØcembre 2007 56 057 438 493 866

Parts Øchang.abl.s Cmlses et en cIrculatIon

Emises par AltaGas LP le 31 dØcembre 2006 088 814 11 955

Parts dAltaGas LP rachetØes contre des parts do fiducie 48 358 277
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31 dØcembre 2007 040 456 11 678

Emises et en circulation au 31 dØcembre 2007 58 097 894 505 544

Parts do fiducle ómises et en circulation Nombre de parts Montant

31 dØcembre 2007 56 057 438 493 866

Parts Ømises au comptant lexercice doptions 150 55

Parts Ømises en vertu du rØgime de rØinvestissement des distributions1 635 937 34 612

Parts Ømises contre des parts Øchangeables 60 890 859

Parts Ømises lacquisition dentreprise 553 174 194 645

Parts Ømises conversion des debentures convertibles 53 439 843

Parts Ømisesdans le cadre dun appel public lØpargne deduction faite de frais

dØmission de 52 millions de dollars 398 750 110 077

31 dCcembre 2008 69 761 778 835 957

Parts echangeables Ømlses et en circulatIon Nombre do parts Montant

Emises par AltaGas LP le 31 dØcembre 2007 2040 456 11 678

Parts dAltaGas LP rachetØes contre des parts de fuducie 60 890 859

Parts Ømises lacquisition dentreprise 163 607 216

31 dØcembre 2008 143 173 15 035

Emlses et en cIrculation au 31 dØcembre 2008 71 904 951 850 992

RØgime de rØinvestissement des distributions et rØgime optionnel dachat de paris

Exerclces terminØs los 31 dØcembre

Nombre moyen pondere de parts en circulation1 2008 2007

Nombre de parts de base 68 812 654 57 382 209

Instruments de capitaux propres dilutifs2 890 744 37 632

Nombre do parts diluØ 69 703 398 57419841

Comprend les parts echangeabies

2Comprend les options los debentures convertibles et les bons de souscription

La Fiducie un rØgime doptions dachat do parts auquel les employØs et los administrateurs sont admissibles Au

31 dØcembre 2008 10 des parts en circulation Øtaient rØservØes pour emission en vertu de ce regime Jusquau

31 dØcembre 2008 los droits des options attribuØes en vertu du rØgime avaient en gØnØral une durØe do dix ans et

pouvaient Œtre acquis sur une pØriode dau plus quatre ans

Au 31 dØcembre 2008 les options en cours pouvalent Otre exercØes diverses dates sur une pØriode dau plus dix ans

Au 31 dØçembre 2008 Ia juste valeur non imputØe de Ia charge de rØmunØration base doptions dachat de parts

associØe aux pØriodes futures Øtait de 06 million de dollars 07 million de dollars au 31 dØcembre 2007

Le tableau qui suit resume iinformation sur les options dachat de parts de Ia Fiducie

Options en cours

2008 2007

Nombre Prix Nombre Prix

doptlons dexerclce1 doptions dexercice1

Options dachat do parts en cours au debut de lexercice 310 400 2636 923 550 2723

AttribuØes 882 250 1684 548 500 2531

ExercØes 150 1717 400 2006

Echues 218 250 2642 158 250 2794

Options dachat do parts en cours Ia fin de Iexerclce 972 250 2033 310 400 2636

Options dachat do parts exerçables Ia fin do lexerclce 602 326 2591 331 425 2550

Moyenne pondØrOe
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Le tableau suivant resume le rØgime doptions dachat de parts des employØs au 31 dØcembre 2008

Options en cours Options exerçables

Nombre DurØe contractuelle Nombre

doptions Pnx dexercice restante moyenne doptions Prix

en cours moyen pondØrØ pondØrØe exerçables dexercice

500 700 000 610 145 000 610

701 1550 406 500 1416 983 27 500 1121

1551 2508 739 750 2413 869 155 159 2403

25.09$ 2950 817 000 2768 789 410 667 2804

972 250 2033 899 602 326 2591

La juste valour do chaque option attribuØe est ØvaluØe Ia date dattribution selon le modØle de Black et Scholes laide

des hypotheses moyennes pondØrees suivantes au titre des attributions

2008 2007

Taux dintØrØtsans risque 343 329

DurØe prØvue en annØes 10 10

VolatilitØ prØvue 2381 2171

Distributions annuelles par part en dollars 210 204

En 2004 AltaGas mis sur pied un rØgime de rØmunØration base do parts qui attribue des parts fictives certains

employØs Les parts fictives sont ØvaluØes selon los distributions dØclarØes et le cours des parts de fiducie Les droits

des parts sont acquis solon un calendrier dacquisition graduelle La charge do rØmunØration comptabilisØe en 2008

lOgard do ce rØgime ete de 55 millions de dollars 51 millions de dollars en 2007 En 2008 des parts fictives ont ØtØ

attribuØes tous les employØs Au 31 dØcembre 2008 Ia juste valeur non imputee do Ia charge do remuneration base

de parts associØe aux pØriodes futures Øtait do 184 millions de dollars 142 millions do dollars au 31 dØcembre 2007

17 SURPLUS DAPPORT

2008 2007

Solde au debut de lexercice 875 322

Amortissement des options dachat do parts 431 617

Exercice doptions dachat do parts 18 18
Annulation doptlons dachat do parts 27 46
Solde Ia fin do lexercice 261 875

18 RESULTAT PAR PART

Le calcul du rØsultat net par part est presente dans le tableau suivant

2008 2007

NumØrateur

NumØrateur pour le rØsultat par part de base 163 571 108 794

NumØrateur pour le rØsultat par part diluØ 164 567 108 794

DØnominateur

Nombre moyen ponderØ do parts 68 813 57 382

Instruments do capitaux propres dilutifs1 891 38

DØnominateur pour le rØsultat par part diluØ 69 704 57 420

RØsultat par part do base 238 190

RØsuttat par part diluØ 236 189

Comprend los options los dóbentures convertibles of los bons de souscnption
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19 ENGAGEMENTS

Les paiements minimums futurs estimatlfs en vertu do contrats de location-exploitation de bureaux de materiel de

bureau et do materiel roulant au 31 dØcembre 2008 sØtablissaient comme suit

2009 4866

2010 4629

2011 4295

2012 3566

2013 531

17887

En vertu des modalitØs dun contrat de livraison long terme do gaz naturel de 1997 Ia Fiducie sest engagee livrer du

gaz naturel des prix allant de 234 le mpc en 2007 240 le mpc jusqua lØchØance du contrat en 2009 La Fiducie

conclu des contrats avec plusleurs producteurs atm do garantir los volumes pour remplir lea exigences de ce contrat

En 1999 lun de ces producteurs na pas respectØ son obligation contractuelle de livraison de gaz naturel do sorte que

Ia Fiducie do assumer lengagement do Iivraison de 845 mpclj do co producteur En dØcembro 2006 olle conclu

avoc un tiers un contrat pnx fixe Øtablissant le prix forfaitairo de lapprovisionnoment en gaz lie longagemont jusqua

IØchØance de ce dernier en 2009

En 1999 Ia Fiducie acquis une ontente dachat do gaz naturel tire do reserves prØcisos moyonnant 005 le mpc pour

Ia durØe do vie des reserves La production tirØe do ces reserves ØtØdo 239 mpc/j on 2008 039 mpclj on 2007

En 2007 AltaGas conclu un contrat do livraison ot dinstallation avec Enercon GmbH visant Ia Iivraison et linstallation

dØoliennes pour lo projet do parc dØolionnes do Boar Mountain La Fiduclo dolt payer environ 100 millions do dollars

avant quo linstallation no soit terminØo Ello aussi conclu dautres contrats do Iivraison en vertu dosquols elle dolt

verser environ 25 millions do dollars pour los coOts dequipoment ot do construction lies au projet do parc dØoliennes do

Bear Mountain

20 VARIATION NETE DU FONDS DE ROULEMENT HORS TRESORERIE

La variation nette des ØlØments du fonds do roulement hors trØsorerie fait augmenter diminuer los flux do trØsorene

provenant do lexploitation comme suit

Exercices termlnØs les 31 dØcembre 2008 2007

DØbiteurs1 803 32 654

Stocks 645 69
Autres actifs court terme2 4491 065

CrØditeurs ot charges payer1 878 23 080

DØpØts des clients 352 065

Produits constatØs davance 059 930

Autres passifs court termo 12 606 661

5102 22904

Ajoutor augmentation des coOts en capital payer 15 993 179

Variation nette du fonds de roulement hors trØsorerie lie lexploitation 10 891 20 725

Certains posfes peuvent ne pas correspondre Ia vanallon nette indiquee au b/Ian consolidØ en raison dune acquisition note

un billet recevoir do 65 mi/Sons de dollars inc/us dans es activitØs dinvestissemenf

Los paiements au comptant ci-aprŁs ont ete pris en compte dans le calcul du bØnØfice

Exerclces terminØs lea 31 dØcembre 2008 2007

IntØrØts payØs 24 023 12 078

lmpots sur los bØnØfices payOs 577 181
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21 REGIMES DE RETRAITE ET AVANTAGES COMPLEMENTAIRES DE RETRAITE

RØgime do retralte cotisatlons dØtermlnØes

Le juillet 2005 AltaGas mis en cuvre un rØgime de retraite cotisations dØterminØes pour Ia quasi-totalite des

emptoyØs rØgullers Le rØgime de retraite cotisations dØterminØes remplaçait le rØgime enregistrØ depargne-retraite

REER collectif comme rØgime de retraite principal dAltaGas pour ses employØs

La charge nette de retraite comptabilisØe au titre du rØgime de retraite cotisations dØterminØes ete de 17 million de

dollars pour lexercice terminØ le 31 dØcembre 2008 14 million de dollars en 2007

Regimes do rotralte prestatlons dCtermlnØes

En date du 25 aoOt 2004 lo passif au titre du rØgime de retraite non contributif prestations dØterminØes pour les

annØes do service ouvrant droit pension antØrieures AltaGas de neuf employØs de Ia Fiducie ØtØpris en charge en

vertu do Ia partie II du rØgime de retraite des employØs par suite de lacquisition Aucune autre annØe de service ne sera

cumulØe en vertu de ce rØgime dans lavenir

En date du 1janvier 2005 le rØgime ØtØ modiflØ lØgard de certains employØs qul Øtaient lemploi dAltaGas

Utilities Inc fihlale en propriØtØ exclusive de Ia Fiducie pour Ia majeure partie de 2005 Les actifs et les passifs lies trois

de ces employes ont etØ cØdØs aux parties Ill et IV du rØgime de retraite des employØs en 2006

Les cotisations au rØgime relatives aux parties II Ill et IV du rØgime de retraite des employØs en 2008 et 2007 ont ØtØ

faites contorniØment au rapport dØvaluation actuanelle aux fins de Ia capitalisation au 30 septombre 2005 selon un

rapport date du 29 mars 2006 En date du 30 septembre 2008 ØtØeffectuØe une evaluation actuarielle qui rØvŁle Ia

nØcessitØ de hausser les cotisations Un rapport dØvaluation indiquant queues seront ces cotisations sera dØposØ

auprØs des organismes de reglementation avant le 30 mars 2009 Toute cotisation additionnolle requise pour Ia pØriode

du octobre 2008 au 31 dØcembre 2008 par suite de lØvaluation du 30 septembre 2008 sera remise Ia Fiducie en

2009

Au 31 dØcembre 2008 lobligation au titre des prestations constituØes de Ia Fiducie legard do co rØgime sØtablissait

19 million de dollars 19 million de dollars au 31 dØcembre 2007 Au 31 dØcembre 2008 le rØgime avait comptabihse

dans sos Øtats financiers consolidØs un passif au titre des prestations constituØes de 10 000 dollars 03 million do

dollars au 31 dØcembre 2007

En 2008 Ia Fiducie pris en charge deux regimes do rotraite prestations dØterminØes par suite de lacquisition do

Taylor Ces regimes concement los employØs syndiquØs de lusine dextraction Younger Younger ot certains employes

du complexe Harmattan Harmattan AltaGas ajustØ le passif actuariel de ces regimes afin dŒtre conformo aux

hypotheses utilisØes pour los regimes de retraito existants Los cotisations au rØgime do retraito do Younger et au

rØgime do retraite de Harmattan en 2008 ont ØtØ versØos en fonction duno evaluation actuarielle aux fins do

capitalisatlon rospectivemont au 31 dØcembre 2006 et au 31 dØcembre 2007 Au 31 dØcembre 2008 lobligation au titre

des prestations constituØes do Ia Fiducie lØgard do cos regimes sØtablissait 77 millions do dollars Au

31 dØcembre 2008 ces regimes avaient comptabilise dans leurs Øtats financiers consolidØs un passif au titre ds
prestatlons constituØes do 11 million de dollars

Pour rexercice terminØ Ie 31 dØcembre 2008 Ia charge nette do retraito pour lonsemble dos regimes prestatiobs

dØterminØes sØtablissalt 04 million do dollars recouvrement net do 15 000 pour 2007

RØgIme do retralte complØmentaire des dirlgeants RRCD
En date du hr juillet 2005 Ia Fiducio Øtabll un rØgime do retraite prestations dØterminØes non enregistrØ qui procure

aux dirigeants admissibles des prestations do rotraite dØterminØes en fonction du salaire moyen des annØes de service

et do Iage de Ia retraito Au 31 dØcembre 2008 Iobligation au titro dos prostations constituØes do Ia Fiducie legard do

ce rØgime sØtablissait 36 millions de dollars 30 millions do dollars au 31 dØcembro 2007 Au 31 dØcembre 2008 le

rØgime avait comptabilisØ dans sos Øtats financiers un passif au titre dos prostations constituØes de 37 millions do

dollars 19 mIllion do dollars au 31 dØcembre 2007

Rapport annuol 2008 80



82-34911

Los prestations du RRCD seront versØes mØme le revenu general dAltaGas mesure que les paiements seront

exigibles Une garantie sera foumie pour los prestations du RRCD au moyen dune lettre do credit dans un compte en

fiducie ouvert dans le cadre dune convention de retraite

Pour lexercice terminØ le 31 dØcembre 2008 Ia charge nette de retraite sOtablissait million de dollars 10 million

de dollars en 2007

Le tableau suivant resume les regimes prestations determinees compris le RRCD
2008 2007

RegImes prestatlons dØtermlnØes

Solde au debut de lexercice1 15 122 079

Gain actuariel 588 73
CoOt des services rendus au cours de lexercice 575 738

Cotisations des participants 102

CoOt des services passes 294

Interets debiteurs 844 240

Prestations versØes 203 83
Solde Ia fin do lexercice 13 146 901

Actlts des regImes

Juste valeur au debut de lexercice1 931 729

Perte reelle des actifs des regimes 538 71
Cotisations patronales

471 11

Cotisations des participants 102

Prestations versees 203 83
Juste valour Ia fin do lexercice 763 586

Etat de Ia capltallsatlon 383 315

CoOts des services passes non amortis 810 778

Perte actuarielle nette non amortie 389 330

Passif au titre des prestations constituØes comptabilise

dans les Øtats financiers 804 207

2008 2007

Princlpales hypotheses actuarlelles retenues aux 31 dØcembre

Taux dactualisation 725 550

Taux de rendement prevu long terme des actifs des regimes 675 725 600 675

Taux daugmentation de Ia remuneration 350 400 350 400

DurØe rØsiduelle moyenne dactivitØ des employØs actifs en annØes 129 98

Coüt net des prestatlons pour Iexerclce

Charges et coOts des prestations au titre des services rendus

au cours de lexercice 575 739

IntØrØts dØbiteurs 844 240

Perte rØelle des actifs des regimes
538 71

Gain actuariel lie Iobligation au titre des prestations constituees 588 73
CoOt survenu au cours de Iexercice 369 977

Ecarts entre le coOt survenu au cours de lexerclce et le coOt constatØ

au cours de lexercice lØgard des ØlØmentssulvants

Gain actuariel perte actuanelle des actifs des regimes 197 188

Gain actuariel lie lobligation au titre des prestations constituees 588 84

Amortissement du coOt des services passes 371 77

CoOt net des prestatlons de lexerclce constatØ 131 950

Comprend les regimes de Younger at de Harmattan acquis en mOme temps qua Taylor
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Les actlfs sont investis dans des fonds ØquilibrØs de composition trØs diversifiØe parmi des titres revenu fixe des

actions canadlennes at des actions Øtrangeres La repartition globale des placements des regimes sØtablissait comme

suit au 31 dØcembre 2008

Pourcentage de

Iactif des rØines

TrØsorerie et equivalents court terme 1097

Actions canadiennes 2658

Actions etrangeres 2761

litres revenu flxe 3484

10000

Avantages complCmentalres de retralte

En 2008 Ia Fiducie pris en charge deux regimes de retraite prestations dØterminØes par suite de Iacquisition de

Taylor pour lea employØs syndiquØs de Younger et de Harmattan Les prestations versØes aux retraitØs se limitent au

palement de primes dassurance-vie et dassurance-maladie

Au 31 dØcembre 2008 Iobligation au titre des prestations constituØes de Ia Fiducie lØgard de ces regimes sØtablissait

06 million de dollars Au 31 dØcembre 2008 le rØgime avait comptabilise dans ses Øtats financiers un passif au titre

des prestations constituØes de 08 million de dollars Pour lexercice terrninØ le 31 dØcembre 2008 Ia charge nette de

retraite comptabilisØe au titre de ces regimes ØtØde 01 million de dollars

22 OPERATIONS ENTRE PARTIES LIEES

Dana le cours normal des affaires Ia Fiducie et ses sociØtØs affiliØes concluent des operations avec des parties liØes

Ces operations ont Øte comptabilisØes leur valeur dØchange comme suit

Exsrclces t.rmlnós los 31 dØcembre 2008 2007

Frais dadministration de gestion et dautres services payØs par

Utility Group Ia Fiducie 219 29

Ia Fiducie Utility Group 445

Ventes de gaz naturel par Ia Fiducie aux filiales de Utility Group 96 457 83 370

Honoraires pour services dexploitation payØs par les filiales de Utility Group 427 341

Services de transport foumis par les filiales de Utility Group 491 477

Paiements verses en vertu de contrats de location-exploitation de bureaux et

de mobilier de bureau par Ia Fiducie une sociØtØ dont le propriØtaire est

un employØ 88 85

Les montants correspondants recevoir des parties IiØes et payer des parties liØes ne portent pas intØrØt et sQnt

rattachØs aux operations dans le cours normal des affaires

Au 31 dØcembre 2008 les dØbiteurs comprenaient un montant de 169 millions de dollars 35 millions de dollars au

31 dØcembre 2007 recevoir des parties IiØes de Ia Fiducie Au 31 dØcembre 2008 les crØditeurs comprenaient Un

montant de 000 50000 au 31 dØcembre 2007 payer des parties IiØes de Ia Fiducie

Au cours de 2007 AltaGas vendu Utility Group sa participation de 333335 dans Ia coentreprise lkhil moyennant

une contrepartie de 90 millions de dollars dans le cadre du programme de dessaisissement des actifs de production

secondaires
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23 COENTREPRISES

La quote-part de Ia Fiducie dans sos ententes cle coentreprises est dØcrite dans le tableau suivant

2008 2007

Quote-part du bØnØfice dexploltation pour les exercices termlnØs les 31 dØcembre

Produits 468588 201 124

Charges 361 238 131 220

107350 69904

Quote-part de Iactlf net au 31 dØcembre

ActifØ court terme 19 223 33 135

Immobilisations 274 437 91 238

Ententes contrats et relations de services energØtiques 69 674 75 483

Placements long terme et autres actifs 643

Passif court terme 18 887 32 780

344447 170719

Quote-part des flux de trØsorerle pour les exerclces termlnØs les 31 dØcembre

ActivitØs dexploitation 122 494 79 959

ActivitØs dinvestissement 213 783 571

ActivitØs de financement 91 289 79 388

24 GAIN LA VENTE DACTIFS

Au cours de 2008 AltaGas vendu un projet dØlectricitØ en vole de developpement pour une contrepartie de

66 millions do dollars La vente dimmobilisations engendre un gain avant impOts de 14 million de dollars

25 OPERATION NON MONETAIRE

En 2008 AltaGas ØchangØ une participation de 50 dans lune de ses installations de traitement de gaz naturel

contre une participation de 155 dans une installation semblable dont los 845 restants appartenaient

principalement Ia Fiducie La juste valeur do 11 million do dollars ØtØcalculØe en fonction des flux do trØsorerie

estimatifs de limmobilisation acquise LØchango dimmobilisations engendrØ un gain avant impOts de 01 million de

dollars

26 PASSIF EVENTUEL

Linstallation do Sundance subi Ia mi-dØcembre 2008 une panne attribuable au bris dun ventilateur tirage induit

La panno rØduit Ia production dØloctricltØ de 50 Lexploitant de linstallation informØ AltaGas quo daprŁs los

modalitØs do IEAE il estime quil sagit dun cas de force majeure compte tenu des fortes repercussions do llncident ot

do Ia faiblo probabilitØ quil so produise Sil sagissait dun cas de force majeure AltaGas pourrait Øtre tenue dimputor

au bØnØfice dexploitation dos charges pouvant aller jusqua 70 millions do dollars soit 15 million de dollars on 2008 et

le roste on 2009

La direction dAltaGas considØre quil no sagit pas dun cas do force majouro Par le passØ los bris mOcaniques ont ØtØ

traitØs comme des questions dentretion plutOt quo comme des cas do force majoure Aussi Ia direction na pas impute

do charge au bØnØfice dexploitation

27 CHIFFRES CORRESPONDANTS

Certains chiffres corrospondants ont Øte roclassØs afin do les rendre conformos Ia presentation dos Øtats financiers do

Ia pØriodo considØrØe
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111
Ii ji

AftaGas est une fiducle energetique integrØe possØdant un portefeuille dactifs et de services servant achemi

rØnergie de Ia source lutilisateur final La majoritØ des operations entre les secteurs dexploitation est comptabilis

au prix du marchØ des marchandises et le reste Ia valeur dechange Les cinq secteurs dexploitation de Ia Fidu

sont dØcrits ci-dessous

usines de traitement des LGN et dextraction de lØthane et gazoducs

transport de gaz naturel et de LGN
rOseaux de collecte de gaz naturel et installations de traitement

services de consultation en energie et vente de gaz naturel et dØlectricitØ

production dØlectricitØ par des centrales alimentØes au charbon et au gi

conformØment des ententes dachat dØlectricitØ et dautres contrats

centrales electriques alimentØes au gaz des projets de producti

dØlectricitØ au Ill de leau et par Øoliennes en developpement

coOts lies Ia prestation de services gØnØraux et frais gØnØraux

Ientreprise placements dans des entitØs ouvertes et fermØes actifs du siŁ

social et incidence des variations de Ia juste valeur des contrats de gesti

du risque

Les tableaux suivants prØsentent Ia composition par secteur

C0II.ct et

Extraction at traltem.nt Services Gaz Production

tranaDort cur Discs OneraOtkiuss total oartlel dOl.ctrlcftO Total

Prodults 430132$ 154402 $1 058653 $1 643187$ 223510$ 1882$ 62770 1805809$

Gain latent sur gestlon du risque 10 986 10 986

CoOt des prodults vendus 253 910 10 558 044 521 308 989 94 518 63 189 340 318

Charges dexploltation et dadministration 65164 95 353 12 713 173 230 715 42 767 419 220 131

Amortissement 27 214 28 071 021 57 306 7436 236 66 978

IntØrØts dObiteurs 27 399 27 399

BØnØfice perte avant impots sur les

bØnØfices 83 844 20 420 602$ 103 662 117 841 59 534$ 161 969

Ajouts nets reductions nettes

lmmobllisatlons1 610 886 53 695 266 664 847 136 523 592 807 962

Ententes contrats et relations de services

energetlques 53100$ 53100$ 53100$

Placement long terme et autres actifs2 713 47 479$ 46 766$

Ecastdacqulsltlon 143725$ 115$ 143640$ 143840$

Actifs sectorlels 038 581 530 855 138 899 708 335 268 474 186 752 163 561

ExtractIon et transport

Collect et traltement sur place

Services Øn.rgØtlques

Production dØlectrlcltC

Siege socIal

er

ie

.7

Exerclce termlnØ Is

31 dØcsmbro 2008
Slog
social

Eliminatlo

Ints

sectorisil

Connd dee opd.tIons sans effef sur Ia tresomle de 679 652$

Comprend des opóratlons sans effet sur Ia trØsoene de 358259$
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Exercice terminØ le
Collecte et Elimination

Extraction et traitement Services Gaz Production Siege inter-

31 dØcembre 2007
transport sur place ØnergØtiques total partiel dØlectricitØ social sectonelle Total

Produits 142 938 135105$ 022506$ 300 549 182 535 037 60 842$ 427 279

Gain latent sur gestion du risque 115 115

CoOt des produits vendus 75 495 655 001 599 084 749 78 373 58 723 104 399

Charges dexploitation et dadministration 20 300 83 344 15 576 119 220 035 31 161 119 150 297

Amortissement 055 25 901 307 37 263 488 340 47 091

IntØrØts dØbiteurs 11 885 11 885

BØnØfice perte avant impØts sur les

bØnØfices 39088$ 18205$ 2024$ 59317$ 94639$ 39234$ 114722$

Ajouts nets reductions nettes

lmmobilisations1 672 13 213 20 457$ 572$ 22 013 2349 21 790

Placement long terme et autres actifs2 530$ 18 396 17 866

Ecart dacquisition 18 045 215 18 260 18 260

Actifssectoriels 241 198$ 507876$ 124702$ 854924$ 151401$ 147537$ $1 172714$

Comprend des opØrations sans effet sur Ia trØsorerie do 33516

Comprend dos operations sans effef sur Ia frØsorerie do 12 711

29 EVENEMENTS POSTERIEURS LA DATE DU BILAN

Acquisition du projet dØoliennes en dØveloppement Glenridge

Le janvier 2009 AltaGas acquis le projet dØoliennes en dØveloppement Glenridge pour une contrepartie de

22 millions de dollars Les actifs de mise en valeur se trouvent prØs de Medicine Hat en Alberta et devraient procurer

AltaGas une capacitØ de production dØnergie Øolienne denviron 100 MW

Financement

Le 27 janvier 2009 AltaGas conclu une convention avec un syndicat de preneurs fermes co-dirigØ par Valeurs

MobiliŁres TD Inc et Clarus Securities Inc aux termes de laquelle les preneurs fermes ont convenu dacheter dAltaGas

pour les revendre au public 100 000 parts de fiducie au prix de 1650 Ia part Le 10 fØvrier 2009 AltaGas annoncØ

Ia clOture du placement qui engendrØ un produit brut denviron 100 millions de dollars Le produit net du placement

servira rØduire Ia dette Ce placement fait partie dun plan global de financement par capitaux propres et par emprunt

comprenant outre le placement une nouvelle facilitØ de credit terme renouvelable syndiquØe La nouvelle facilitØ

remplacera Ia facilitØ de credit de 18 mois de 250 millions de dollars de Ia Fiducie venant ØchØance en

septembre 2009

Placement dans Magma Energy Corp

Le 15 janvier 2009 AltaGas investi 10 millions de dollars pour acquerir une participation denviron dans Magma

Energy Corp Magma sociØtØ fermØe csuvrant dans lexploration Ia mise en valeur et lexploitation de projets denergie

geothermique AltaGas egalement obtenu le droit dacquerir une participation directe dans certains projets

geothermiques futurs mis en valeur ou acquis par Magma Iheure actuelle Magma dØtient et exploite une centrale

geothermique de MW au Nevada ainsi quun portefeullle de projets dexploration et do mise en valour dØnergie

geothermique dans Iouest des Etats-Unis iArgentine le Chili le Nicaragua et le PØrou

85 Rapport annuel 2008



SEC File 82-34911

IIILUUU3 NEWS RELEASE
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ALTAGAS INCOME TRUST ANNOUNCES MONTHLY DISTRIBUTUON

Calgary Alberta April 13 2009 AltaGas Income Trust AltaGas or the Trust TSX ALA.UN today

announced that monthly distribution will be paid on May 15 2009 to holders of record on April 27 2009 of

Trust Units and limited partnership units that are exchangeable into Trust Units Exchangeable Units The

amount of the distribution will be $0.18 for each Trust Unit and each Exchangeable Unit

AltaGas has Premium DistributionTM Distribution Reinvestment and Optional Unit Purchase Plan the Plan for

eligible Unitholders of AltaGas Income Trust and AltaGas Holding Limited Partnership No The Premium

component of the Plan is currently suspended Information on the Plan Is available on the AltaGas website at

www.altaaas.ca

AltaGas Income Trust is one of Canadas largest and fastest growing energy Infrastructure organizations The

Trust creates value by acquiring growing and optimizing gas and power infrastructure Including focus on

renewable energy sources

AitaGas Income Trusts units are listed on the Toronto Stock Exchange under the symbol ALA.UN The Trust is

included in the SPITSX Composite Index the SP/TSX Income Trust Index and the SPJTSX Capped Energy

Trust Index

This news release contains forward-looking statements When used in this news release the words may would could wIll intend

plan anticipate believe seek propose estimate expect and similarexpressions as they relate to the Trust or an affiliate of the

Trust are intended to Identify forward-looking statements In particular this news release contains forward-looking statements with respect

to among other things business objectives expected growth results of operations perfprmanoe business projects and opportunities and

financial results These statements Involve known and unknown risks uncertainties and other factors that may cause actual results or events

to differ materially from those anticipated in such forward-looking statements Such statements reflect the Trusre current views with respect

to future events based on certain material factors and assumptions and are subject to certain risks and uncertainties Including without

limitation changes in market competition governmental or regulatory developments general economIc conditions and other factors set out

In the Trusts public disclosure documents Many factors could cause the Trusts actual results performance or achievements to vary from

those described in this news release Induding without limitation those listed above These factors should not be construed as exhaustive

Should one or more of these risks or uncertainties materialize or should assumptions underlying forward-looking statements prove Incorrect

actual results may vary materially from those described In this news release as Intended planned anticipated believed sought proposed

estimated or expected and such forward-looking statements included In or Incorporated by reference In this news release should not be

unduly relied upon Such statements speak only as of the date of this news release The Trust does not Intend and does not assume any

obligation to update these forward-looking statements The forward-looking statements contained In thIs news release are expressly qualified

by this cautionary statement

For further information contact

Media Investment Community Website www.altagas.ca

Adrianne Hartley Sheena McKelIar Investor Relations

403 691-9873 403 691-9855 1-877-691-7199

adrlanne.hartlevtaltaaas.ca sheena.mckellaraltaaas.ca
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iiILflUdS NEWS RELEASE

ALTAGAS INCOME TRUST ANNOUNCES ANNUAL AND SPECIAL

MEETING OF UNITHOLDERS

Calgary Alberta April 14 2009 AltaGas Income Trust AltaGas or the Trust TSX ALA.UN invites

investors potential investors members of the media and interested parties to attend its Annual and Special

Meeting of Unitholders at 300 p.m MDT on Tuesday April 21 2009 The meeting will take place at the Strand

Tivoli Room at the Metropolitan Centre located at 333 4th Avenue S.W in Calgary Alberta

webcast of the Annual and Special Meeting will be accessible through the Trusts website www.altaaas.ca

under Investor Calendar or at httD//servlces.choruscall.comJlinksIaltaO9O42l .html Attendees and webcast

viewers will learn about the Trusts growth plans for 2009 and beyond in addition to details about the Trusts

2008 results

replay of the webcast will be available for three months and transcript of the meeting will be posted on the

Trusts website www.altaaas.ca under Presentations and Webcasts

AltaGas Income Trust is one of Canadas largest and fastest growing energy infrastructure organizations The

Trust creates value by acquiring growing and optimizing gas and power infrastructure including focus on

renewable energy sources

AltaGas Income Trusts units are listed on the Toronto Stock Exchange under the symbol ALA.UN The Trust is

included in the SPITSX Composite Index the SP/TSX Income Trust Index and the SPITSX Capped Energy

Trust Index

This news release contains forward-looking statements When used in this news release the words may would could will intend

plan anticipate believe seek propose estimate expect and similar expressions as they relate to the Trust or an affiliate of the

Trust are intended to identify forward-looking statements In particular this news release contains forward-looking statements with respect

to among other things business objectives expected growth results of operations performance business projects and opportunities and

financial results These statements involve known and unknown nsks uncertainties and other factors that may cause actual results or

events to differ materially from those anticipated In such forward-looking statements Such statements reflect the Trusts current views with

respect to future events based on certain material factors and assumptions and are subject to certain risks and uncertainties including

without limitation changes in market competition governmental or regulatory developments general economic conditions and other factors

set out in the Trusts public disclosure documents Many factors could cause the Trusts actual results performance or achievements to vary

from those described in this news release including wIthout limitation those listed above These factors should not be construed as

exhaustive Should one or more of these risks or uncertainties materialize or should assumptions undedying forward-looking statements

prove incorrect actual results may vary materially from those described in this news release as Intended planned anticipated believed

sought proposed estimated or expected and such forward-looking statements Included in or Incorporated by reference In this news

release should not be unduly relied upon Such statements speak only as of the date of this news release The Trust does not intend and

does not assume any obligation to update these forward-looking statements The forward-looking statements contained in this news release

are expressly qualified by this cautionary statement

For further information contact

Media Investment Community Website www.altagas.ca

Adrianne Hartley Sheena McKellar Investor Relations

403 691-9873 403 691-9855 1-877-691-7199

adrlanne.hartlevtaItaaas.ca sheena.mckellartthaftaaas.ca investor.re1atlonsaltaaas.ca
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Altalias NEWS RELEASE

ALTAGAS INCOME TRUST TO PRESENT AT CIBC ENERGY

INFRASTRUCTURE CONFERENCE

Calgary Alberta April 15 2009 AltaGas Income Trust AltaGas or the Trust TSX ALA.UN today

announced that David Wright Executive Vice President Strategy and Corporate Development is scheduled to

present at the CIBC World Markets Energy Infrastructure Conference in Toronto on Tuesday April 21 2009 at

p.m EDT

To view the presentation and listen to the audiocast please visit the Presentations and Webcasts section of the

AltaGas website www.altaaas.ca

AltaGas Income Trust is one of Canadas largest and fastest growing energy infrastructure organizations The

Trust creates value by acquiring growing and optimizing gas and power infrastructure including focus on

renewable energy sources

AltaGas Income Trusts units are listed on the Toronto Stock Exchange under the symbol ALA.UN The Trust

is included in the SP/TSX Composite Index the SPITSX Income Trust Index and the SP/TSX Capped

Energy Trust Index

This news release contains forward-looking statements When used in this news release the words may would could will

intend plan anticipate believe seek propose estimate expect and similarexpressions as they relate to the Trust or an

affiliate of the Trust are intended to identify forward-looking statements In particular this news release contains forward-looking

statements with respect to among other things business objectives expected growth results of operations performance business

projects and opportunities and financial results These statements Involve known and unknown risks uncertainties and other factors that

may cause actual results or events to differ materially from those anticipated In such forward-looking statements Such statements reflect

the Trusts current views with respect to future events based on certain material factors and assumptions and are subject to certain risks

and uncertainties Including without limitation changes in market competition governmental or regulatory developments general

economic conditions and other factors set out In the Trusts public disclosure documents Many factors could cause the Trusts actual

results performance or achievements to vary from those described in this news release Including without lImitation those listed above

These factors should not be construed as exhaustive Should one or more of these risks or uncertainties materialize or should

assumptions underlying forward-looking statements prove Incorrect actual results may vary materially from those described In this news

release as intended planned anticipated believed sought proposed estimated or expected and such forward-looking statements

Induded in or Incorporated by reference In thIs news release should not be unduly relied upon Such statements speak only as of the

date of this news release The Trust doss not Intend and does not assume any obligation to update these forward-looking statements

The forward-looking statements contained in this news release are expressly qualified by this cautionary statement

For further information contact

Media Investment Community Website www.altagas.ca

Adrienne Hartley Sheena McKelIar Investor Relations

403 691-9873 403 691-9855 1-877-691-7199

adrianne.hartIevaItaaas.ca sheena.mcke1Iarattaoas.ca inveator.reIat1onsaftaaas.ca
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Alta5as EWS RELEASE

ALTAGAS RECEIVES CREDIT RATING UPGRADE FROM STANDARD POORS

Calgary Alberta April 21 2009 AltaGas Income Trust AltaGas or the Trust TSX ALA.UN announced

that Standard Poors SP has raised the Trusts credit rating from BBB- positive to BBB stable SP noted

that the upgrade reflects the Trusts increased exposure to long-term contracted gas infrastructure business

prudent financial practices and effective strategy execution

AltaGas is committed to our investment-grade credit rating We believe it is an important indicator of our

financial strength and stability said avid Comhill Chairman and CEO of the Trust This upgrade reflects the

diversification integration and financial stability we have built into our business model

am especially pleased that Standard Poors recognizes the stability of our operations and the benefits of

our diversified energy infrastructure together with our disciplined risk management strategy As we continue to

grow our business we will remain focused on operating long-term assets underpinned by stable cash flow

AltaGas Income Trust is one of Canadas largest and fastest growing energy infrastructure organizations The

Trust creates value by acquiring growing and optimizing gas and power infrastructure induding focus on

renewable energy sources

AltaGas Income Trusts units are listed on the Toronto Stock Exchange under the symbol ALA.UN The Trust

is included in the SPITSX Composite index the SPITSX income Trust Index and the SP/TSX Capped

Energy Trust index

This news release contains forward-looking statements When used in this news release the words may wOuld could will

intend plan anticipate believe seek propose estimate expect and similar expressions as they relate to the Trust or an

affiliate of the Trust are intended to identify forward-looking statements In particular this news release contains forward-looldng

statements with respect to among other things business objectives expected growth results of operations performance business

projects and opportunities and financial results These statements involve known and unknown risks uncertainties and other factors that

may cause actual results or events to differ materially from those anticipated in such forward-looking statements Such statements reflect

the Trusts current views with respect to future events based on certain material factors and assumptions and are subject to certain risks

and uncertainties induding without limitation changes in market competition governmental or regulatory developments general

economic conditions and other factors set out in the Trusrs publIc disclosure documents Many factors could cause the Trusts actual

results performance or achievements to vary from those described in this news release including without limitation those listed above

These factors should not be construed as exhaustive Should one or more of these risks or uncertainties materialize or should

assumptions underlying forward-looking statements prove incorrect actual results may vary materially from those described in thIs news

release as intended planned anticipated believed sought proposed estimated or expected and such foward-Iooldng statements

included In or incorporated by reference in this news release should not be unduly relied upon Such statements speak only as of the

date of this news release The Trust doss not intend and does not assume any obligation to update these forward4ooklng statements

The forward-looking statements contained in this news release are expressly qualified by this cautionary statement

For further information contact

Media investment Community Website www.altagas.ca

Adrianne Hartley Sheena McKellar Investor Relations

403 891-9873 403 691-9855 1-877-691-7199

adrianne.hartIev1altaaas.ca sheena.mckellaraItaoas.ca investor.reIatlonsaltaaas.ca
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ALTAGAS SUBMITS HARMATTAN CO-STREAMAPPUCA1IONTO
REGULATORS

Calgary Alberta April 23 2009 AltaGas income Trust AltaGas or the Trust TSX ALA.UN announced

today that it has submitted its application for the Harmattan Co-stream Project to the Alberta Energy

Resources Conservation Board ERCB

The Co-stream Project will use spare highly efficient ethane and natural gas liquids NGL extraction

capacity at the Harmattan Complex deep cut facilities to produce cost effective stable long-term supply of

ethane to Albertas petrochemical industry said David Comhill Chairman and CEO of the Trust It will also

provide competitive supply of propane butane and condensate to local Alberta markets

If approved the Co-stream Project would allow 250 million cubic feet per day Mmcf/d of rich sweet natural

gas sourced from the NGTL Western Alberta System to be processed using spare capacity at the Hamiattan

Complex to recover ethane and NGLs The Project involves constructing and operating two new large-

diameter high-pressure sweet natural gas pipelines and one small-diameterhigh vapour pressure product

pipeline as well as modifying existing equipment for processing gas at the Complex The application was

submitted under the Trusts indirect wholly-owned Taylor Processing Inc entity

The current throughput at the Harmattan Complex is approximately 150 Mmcf/d or 30 percent of the

licenced plant capacity Upon approval from the ERCB construction of the project would take approximately

14 months to complete The project is expected to begin contributing to operating income in late 2010

Capital cost estimates for the Co-stream Project are $100 to $120 million

AltaGas Income Trust is one of Canadas largest and fastest growing energy infrastructure organizations

The Trust creates value by acquiring growing and optimizing gas and power infrastructure including focus

on renewable energy sources

AltaGas Income Trusts units are listed on the Toronto Stock Exchange under the symbol ALA.UN The Trust

is induded in the SP/TSX Composite Index the SP/TSX Income Trust Index and the SPITSX Capped

Energy Trust Index

This news release contains forward.looking statements When used in this news release the woils may would could wilt

Intend plan anticipate believe seeK propose estimate expect and similar expressions as they relate to the Trust or an

affiflØte of the Trust are intended to identify forward400king statements In particular this news release contains foiward-looldng

statements with respect to among other things business objectives expected growth results of operations performance business

projects and opportunIties and financial results These statements involve known and unknown risks uncertainties and other factors that

may cause actual results or events to differ materially from those anticipated In such forward-looking statements Such statements

reflect the Trusts current views with respect to future events based on certain material factors and assumptions and are subject to

certain risks and uncertainties including without limitation changes in market competition governmental or rsgulatoiy developments

general economic conditions and other factors set out In the Trusts public disclosure documents Many factors could cause the Trusts

actual results performance or achievements to vary from those described In thIs news release including without limitation those listed

above These factors should not be construed as exhaustive Should one or more of these risks or uncertainties materialize or should

assumptions unde.iing foiwaixi-looking statements prove incorrect actual results may vary materially from those described in this news

release as intended planned anticipated believed sought proposed estimated or expected and such forward-locking statements

included in or incorporated by reference in this news release should not be unduly relied upon Such statements speak only as of the

date of this news release The Trust does not intend and does not assume any obligation to update these forward-looking statements

The forward-looking statements contained In this news release are expressly qualified by this cautionary statement
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AItaIias NEWS RELEASE
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ALTAGAS INCOME TRUST ANNOUNCES $200 MILLION

MEDIUM-TERM NOTE OFFERING

Calgary Alberta April 24 2009 AltaGas Income Trust AltaGas or the Trust TSX ALA.UN today

announced that it has agreed to issue $200 million of senior unsecured medium-term notes The notes carry

coupon rate of 7.42 percent and mature on April 29 2014

The offering is being made through syndicate of investment dealers co-led by RBC Capital Markets and

National Bank Financial Inc under AltaGas Short Form Base Shelf Prospectus dated August 2007 and

Prospectus Supplement dated April 2008 establishing AltaGas medium-term note program

The unsecured medium-term notes are rated BBB stable outlook by Standard Poors Ratings Services and

BBB low positive trend by DBRS Limited

The net proceeds from the offering will be used to pay down existing bank indebtedness and for general

corporate purposes

AltaGas Income Trust is one of Canadas largest and fastest growing energy infrastructure organizations The

Trust creates value by acquiring growing and optimizing gas and power infrastructure including focus on

renewable energy sources

AltaGas Income Trusts units are listed on the Toronto Stock Exchange under the symbol ALA.UN The Trust

is included in the SP/TSX Composite Index the SPITSX Income Trust Index and the SPITSX Capped

Energy Trust Index

This news release contains forward-looking statements When used in this news release the words may would could will

intend plan anticipate believe seek propose estimate expect and similarexpressions as they relate to the Trust or an

affiliate of the Trust are intended to identify forward-looking statements In particular this news release contains forward-looking

statements with respect to among other things business objectives expected growth results of operations performance business

projects and opportunities and financial results These statements Involve known and unknown risks uncertainties and other factors that

may cause actual results or events to differ materially from those anticipated in such forward-looking statements Such statements reflect

the Trusts current views with respect to future events based on certain material factors and assumptions and are subject to certain risks

and uncertainties including without limitation changes in market competition governmental or regulatory developments general

economic conditions and other factors set out in the Trusts public disclosure documents Many factors couid cause the Trusts actual

results performance or achievements vary from those described In this news release induding without limitation those listed above

These factors should not be construed as ethaustive Should one or more of these risks or uncertaInties materialize or should

assumptions undetlying forward-Iooldrig statements prove incorrect actual results may vary materially from those described In this news

release as intended planned anticipated believed sought proposed estimated or expected and such forward-looking statements

included in or incorporated by reference in this news release should not be unduly relied upon Such statements speak only as of the

date of this news release The Trust does not intend and doss not assume any obligation to update these forward-looking statements

The forward-looking statements contained in this news release are expressly qualified by this cautionary statement

For further information contact

Media Investment Community Website www.altagas.ca

Adnanne Hartley Sheena McKellar Investor Relations

403 691-9873 403 691-9855 1-877-691-7199

adnanne.hartlevaltacias.ca sheena.mckelIaraltaaas.ca investor reIationstaltaaas.ca
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ANNEXE MANDAT DU COMITE DE VERIFICATION A-i

Sauf indication contraire le terme dollars dØsigne le dollar canadien dans la prØsente notice annuelle

INFORMATION PROSPECTIVE

La presente notice annuelle contient des ØnoncØs prospectifs Lorsquils sont utilisØs dans la prØsente notice annuelle les

verbes .pouvoir devoir compter prØvoir sattendre croire chercher se proposer de

estimer Øventuellement employØs au futur ou au conditionnel et autres expressions semblables en cc qui concerne la

Fiducie ou un membre de son groupe sont censØs signaler des ØnoncØs prospectifs En particulier la prØsente notice

annuelle contient des ØnoncØs prospectifs se rapportant entre autres aux objectifs commerciaux la croissance aux

rØsultats dexploitation la performance aux projets commerciaux et aux ddbouchØs prØvus ainsi quaux rØsultats

financiers

Plus particuliŁrement ces ØnoncØs prospectifs sont prØsentØs relativement la strategic globale de La Fiducie dØcrite aux

rubriques Aperçu de lentreprise et StratØgie dAltaGas compris les ØnoncØs relatifs au calendrier et La

capacite du parc Øolien de Bear Mountain aux autres projets de dCveloppement dØnergie renouvelable de La Fiducie La

croissance attendue des activitØs gaziŁres et ØnergØtiques en gØnØral La viabilitØ long terme du BSOC aux

repercussions de lapprobation du projet de coproduction Harmattan aux avantages offerts par linfrastructure

dextraction diversifiØe de la Fiducie aux attentes relatives aux prix de lØlectricitØ aux repercussions Øventuelles du

ralentissement de la croissance en Alberta ainsi quaux attentes concernant La demande de sources dØnergie propres Dc

plus ces dnoncØs prospectifs figurent aux rubriques suivantes

Evolution gØnØrale des activitØs de la Fiducie Historique compris la rØalisation attendue du projet

commun dentreposage laCroport de Sarnia le potentiel global des projets de dØveloppement

hydroelectriques au fil de leau ainsi que le calendrier et La capacitØ du parc dolien de Bear Mountain

ActivitØs de La Fiducie Extraction et transport compris le calendrier et Le montant des dØpenses prØvues

au complexe Harmattan et lamØlioration des rendements operationnels et financiers ddcouLant des

programmes dimmobilisations de la Fiducie et du calendrier de rCalisation de la modemisation du pipeline

SLE

ActivitØs de La Fiducie Collecte et traitement sur place compris les attentes concernant les niveaux

dactivitØs de production et La demande pour les installations et les services de collecte et de traitement

ActivitØs de la Fiducie Production ddlectricitC compris les attentes concernant les inducteurs de

croissance du secteur de production dØlectricitØ le calendrier et la capacitC du parc dolien de Bear Mountain

le calendrier de dØveloppement du projet Glenridge Alberta et les intentions relatives aux projets de

dØveloppement hydroelectriques et doliens de la Fiducie au Canada et aux Etats-Unis



EC Fic 2-3491

Ces ØnoncØs comportent des risques connus et inconnus des incertitudes et autres facteurs pouvant faire en sorte que

les rØsultats ou les ØvØnements reeLs diffrent considCrablement de ceux quils prCvoient us font etat du point de vue

actuel de la Fiducie en ce qui trait des ØvØnements futurs daprŁs certains facteurs et hypothCses determinants etsont

exposØs certains risques et incertitudes notamment des changements stir le marchØ la concurrence des faits notivaux

dordre gouvernemental ou dans La reglementation et La conjoncture economique en gØnCral ainsi que les autres facteurs

dØcrits dans la presente notice annuelle la rubrique Facteurs de risque

Bien des facteurs compris ceux ØnoncØs ci-dessus pourraient entramner un Øcart entre les rØsultats La performance ou

les rØalisations reels de La Fiducie ou dun secteur en particulier et ceux dØcrits dans La prØsente notice annuelle les

hypotheses sur lesquelles iLs sont fondØs pourraient se rCvCler inexactes Ces facteurs ne devraient pas Œtre considØrØs

comme exhaustifs Si un ou pLusieurs de ces risques ou incertitudes se concrØtisaient OU si des hypotheses sous-jacntes

aux ØnoncØs prospectifs se rØvØlaient inexactes les rØsuLtats reels pourraient diffØrer considØrablement de ceux d4ctits

dans La presente notice annuelle comme escomptØs prØvus recherchØs proposes envisages ou attendus et ii ne faut pas

accorder une conflance excessive aux ØnoncØs prospectifs inclus dans la prØsente notice annueLle Ces CnoncØs sont

formuLØs umquement en date de la presente notice annuelle La Fiducie na pas lintention de les mettre jour et ny est

pas tenue sauf exigence de la loi Les ØnoncØs prospectifs contenus dans La prCsente notice annuelle sont prØsentØs

expressØment sous reserve du present avertissement

Linformation financiCre prospective contenue dans Ia prØsente notice annueLle concemant les rØsultats dexploitation la

situation flnanciCre ou les flux de trØsorerie prospectifs est fondde sur des hypotheses propos dØvØnements iiturs

notamment la conjoncture et les plans daction proposes lesqueLles sont fondØes sur lCvaluation par La direction des

renseignements pertinents actuellement disponibles Les lecteurs sont priØs de noter que cette information flnanciŁre

prospective contenue dans la presente notice annuelle ne devrait pas Œtre utilisde des fins autres que celles pour

lesquelles cue est communiquØe aux prØsentes
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GLOSSAIRE

Sauf indication contraire du contexte les definitions ci-aprŁs sappliquent la prØsente notice annuelle Les termes

convention et contrat au singulier ou au pluriel dØsignent les conventions et les contrats Øventuellement

modifies compldtØs ou mis jour

AESO LAlberta Electric System Operator

AltaGas AltaGas Ltd AltaGas Operating Partnership AltaGas Limited Partnership et les autres membres en

exploitation du groupe de Ia Fiducie

AltaGas LP1 AltaGas Holding Limited Partnership No

AltaGas LP2 AltaGas Holding Limited Partnership No

AltaGas Services ou ASI AltaGas Services Inc remplacØe par
AltaGas Ltd par voie de fusion

arrangement Larrangement aux termes de Iarticle 192 de La LCSA qui vise entre autres AltaGas Services la

Fiducie le Holding Trust le commanditØ AltaGas LP1 et AltaGas LP2 et aux termes duquel les activitØs dAltaGas

Services ont ete restructuróes en une fiducie de revenu compter du mai 2004

ASTC Partnership ou ASTC ASTC Power Partnership

Bajil dØthane ou de LGN en reservoirs de stockage le volume de LGN Øtant exprimØ en barils de 42 gallons

amØricains ou de 34972 gallons impØriaux

blj Barilparjour

Balancing Pool Lorganisme gouvememental albertain Ctabli pour gØrer les EAE mvendues La suite de la vente

aux enchŁres initiale dEAE et servant limiter La responsabilitØ dØcoulant des EAE

billets du Holding Trust Les billets subordonnds non garantis Ømis aux termes de La convention relative aux billets

du Holding Trust Voir Holding Trust Billets du Holding Trust

BMWLP Bear Mountain Wind Limited Partnership sociØtØ en commandite formØe sous le rØgime des lois de la

Colombie-Britannique

Boston Bar Partnership Boston Bar Limited Partnership

BPA Le Balancing Pool Administrator

BSOC Le bassin sØdimentaire de IOuest canadien

comitØ Le comitØ de verification du conseil dadministration

commanditØ AltaGas General Partner Inc filiale en propriØtØ exclusive directe de La Fiducie et commanditC

dAltaGas LP1 et dAltaGas LP2

complexe Hannattan Lusine dextraction de liquides de gaz naturel Harmattan et les installations connexes

complexe RET Les trois installations de traitement interreiØes ainsi que les rØseaux de collecte connexes situØs

Retlaw Enchant et Turin dans le sud de lAlberta

conseil dadministration Le conseil dadministration du commanditØ tel quil est constituØ

convention dadministration La convention dadmimstration conclue en date du mai 2004 par la Fiducie le

commanditØ AltaGas Ltd en qualitØ dadministrateur le Holding Trust AltaGas LP1 et AltaGas LP2 Voir Gestion

de la Fiducie Convention administration
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convention de dØlØgation La convention de dCldgation conclue en date du mai 2004 par la Fiducie le

commanditØ et le fiduciaire Voir Gestion de la Fiducie Convention de dØldgation

convention de vote et dØdinge fiduciaires La convention de vote et dCchange fiduciaires conclue en date du

mai 2004 par la Fiducie AltaGas LP1 AltaGas LP2 et le fiduciaire chargØ du vote et de lØchange dans sa vetsion

modifiCe complØtCe ou mise jour

convention relative aux billets du Holding Trust La convention conclue en date du 26 mars 2004 par le Hoding

Trust et SociCtØ de fiducie Computershare du Canada en qualitC de fiduciaire des billets et aux termes de laquele le

Holding Trust dmis et pourra Ømettre des billets du Holding Trust dans sa version modifide complØtØe ou misc jur

convention unanime des actionnaires La convention conclue en date du mai 2004 par Ic commaditØ

AltaGas LP1 AltaGas LP2 et AltaGas Ltd et aux termes de laquelle AltaGas Ltd consenti au commanditØ les

pouvoirs des admimstrateurs dAltaGas Ltd de faire ou de superviser La gestion des affaires commerciales et internes

dAltaGas Ltd dans sa version modifiØe complØtØe ou mise jour Voir CommanditØ Convention unanime des

actionnaires

conventions de representation Les conventions de representation de gestion et de traitement lides au complexe

Harmattan

cours Moyenne simple du cours de cloture des parts de fiducie chaque jour de bourse oh ii eu un cours de

cloture Toutefois si La bourse ou le marchØ visØ ne fournit pas de cours de cloture mais seulement les cours extremes

des parts de fiducie nØgociCes un jour donnØ le cours correspond la moyenne simple des cours extremes de ce jopr de

bourse sil eu nCgociation En outre sil eu nØgociation La bourse ou sur le marchC visØ pendant moms de cinq

des dix derniers jours de bourse le cours correspond la moyenne simple des cours ci-aprŁs Ctablis pour chacui des

dix jours de bourse la moyenne des cours acheteur et vendeur pour chaque jour oh il ny pas eu de negociation

ii le cours moyen ponddrØ des parts de fiducie pour chaque jour oh il eu nØgociation si la bourse ou le marchØ

fournit un cours moyen pondØrØ iiiLa moyenne des cours extremes des parts de fiducie pour chaque jour oh il eu

nØgociation si le marchØ ne fournit que les cours extremes des parts de fiducie nØgociØes un jour donnC

cours de cloture Selon le cas le cours de cloture des parts de fiducie sil eu nØgociation la date laqielle

des parts de fiducie ont etØ dCposdes des fins de rachat et si La bourse ou le marchØ fourrnt un cours de cloture ii la

moyenne des cours extiemes des parts de fiducie La date laqueLLe eLles ont ØtØ dØposØes des fins de rachat sil eu

nØgociation et si la bourse ou lautre marchØ fournit uniquement les cours extremes des parts de fiducie nCgociØes un

jour donnØ iii la moyenne des dermers cours acheteurs et vendeurs sil ny pas eu de nCgociation cette date

DBRS DBRS Limited

dØdaration de fiducie La declaration de fiducie conclue en date du 26 mars 2004 par le constituant et le fiduclaire

et aux termes de laqueLle la Fiducie ØtØ crØØe dans sa version modifide complØtØe ou misc jour

declaration de fiducie du Holding La declaration de fiducie conclue en date du 26 mars 2004 par La Fiducie en

qualitC de constituant et le fiduciaire du Holding Trust et aux termes de laquelle le Holding Trust etC crCC dans sa

version modifiCe completee ou misc jour

EAE Entente dachat dCLectricitØ

Energie ECNG SociCtC en cominandite Energie ECNG

ERCB LEnergy Resources Conservation Board de lAlberta

fiduciaire Societe de fiducie Computershare du Canada premier fiduciaire aux termes de La declaration de fiduie

fiduciaire chargØ du vote et de lØchange SociCtC de fiducie Computershare du Canada premier fiduciaire aux

termes de la convention de vote et dechange fiduciaires ou toute autre personne qui devient le fiduciaire aux termes de

La convention de vote et dØchange fiduciaires conformCment cette convention

fiduciaire du Holding Trust AltaGas Holding Trust Corp premier fiduciaire du Holding Trust
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Fiducie AltaGas Income Trust et sil lieu les membres de son groupe

flux de trØsorerie de Ia Fiducie En ce qui concerne une pØriode de distribution les espŁces reçues par la Fiducie

pour
la pØriode de distribution ou lØgard de La pØriode de distribution notamment les intØrŒts dividendes

distributions produits de laliØnation de titres remboursements de capital et remboursements de dettes majorØs iidu

produit de toute emission de parts de fiducie ou dautres titres de La Fiducie deduction faite des frais de placement et le

cas ØchØant de lemploi du produit dune telle emission pour
le but visØ moms Ia somme iii de tous les montants qui

se rattachent au rachat de parts de fiducie et que La Fiducie devra payer en espŁces et des frais de la Fiducie au cours de

Ia pØriode de distribution et iv de tous les autres montants compns les impôts dont la deduction la retenue ou le

paiement par la Fiducie ou legard de La Fiducie au cours de cette pØriode de distribution est exigØ par La loi ou par la

declaration de fiducie

Gigajoule ou 000 000 000 dejoules

GJ/j GJparjour

Gpi3 000 000 de kpi3 de gaz natureL

.Gpi3/j Gpi3 par jour

GreenWing GreenWing Energy Development Limited Partnership

GWh Gigawatt-heure ou 000 000 000 de watts-heures Le watt-heure correspond un watt de debit dØLectricitC

constant pendant une heure

Holding Trust AitaGas Holding Trust fiducie dinvestissement sans personnalitØ morale dont lunique propriØtaire

veritable est la Fiducie

kb 000 barils

km Kilometre

kpi3 000 pieds cubes de gaz naturel des conditions normaLes de mesure impØriale

kpi3/j 000 pieds cubes par jour

LCSA La Loi canadienne sur les sociØtØs par actions L.R.C 1985 C-44 clans sa version Øventuellement

modifiØe compris son reglement dapplication

LGN Las liquides de gaz naturel composes principalement de propane de butane et de condensats

.LIR La Loi de impôt sur le revenu Canada et son regLement application dans leur version Øventuellement

modifiØe

Loi sur Ia faiiilte La Loi sur lafaillite et linsolvabilitØCanada

Million

m3 Metre cube de gaz naturel des conditions normales de mesure

MH Methane de houille

Mpi3 000 000 de pieds cubes de gaz naturel des conditions normales de mesure

cMpi3/j 000 000 de pieds cubes par jour

MW Megawatt ou 000 000 de watts La watt est LunitØ de mesure de puissance Clectrique
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MWh Megawatt-heure ou 000 000 de watts-heures Le watt-heure correspond un watt de debit dØlectricitØ

constant pendant une heure

NovaGreen NovaGreen Power Inc

options sur des parts Options permettant dacquCrir des parts de fiducie octroyØes aux termes du rØgime doptions

dachat de parts de fiducie dAltaGas

parc Øolien de Bear Mountain Le projet de parc Øolien en voie de construction prŁs de Dawson Creek en

Colombie-Britannique

part ou parts Les parts de fiducie et les parts Øchangeables

part droit de vote special Part droit de vote special de la Fiducie Ømise par celle-ci et remise au fiduiaire

chargØ du vote et de lØchange et laquelle se rattache le nombre de droits de vote chacun de ces droits dc vote

correspondant aux droits de vote se rattachant une part de fiducie Cgal au nombre de parts Øchangeables en circulation

dØtenues sauf par la Fiducie et les membres de son groupe

parts dAltaGas LP1 Parts de sociCtØ en commandite de categorie dAltaGas LP1

parts dAltaGas LP2 Parts de sociØtØ en commandite de categoric dAltaGas LP2

parts de fiducie Les parts de fiducie de la Fiducie

parts Øchangeables Les parts dAltaGas LP1 et les parts dAltaGas LP2 le cas ØchØant

PCAJ Pipeline de charge dalimentation de Joifre Joffre Feedstock Pipeline

pØriode de distribution Chaque mois civil ou toute autre pØriode qui peut Œtre dtablie par Ic commanditØ au nom

du fiduciaire depuis son premier jour inclusivement jusqua son dernier jour inclusivement

Pool LAlberta Power Pool

porteurs de parts Les porteurs de parts de fiducie et de parts echangeables

PPM Prix du Pool moyen de lØlectricitØ sur 30 jours en Alberta

Provident Provident Energy Trust

rØgime Le rØgime de distribution PremiumtC de rCinvestissement des distributions et dachat facultatif de parts de

la Fiducie

regimes exonØrØs Collectivement les fiducies rØgies par des regimes enregistrØs depargne-retraite des fonds

enregistrCs de revenu de retraite des regimes de participation diffCrØe aux bØnØfices des regimes enregistrØs

dCpargne-Ctudes et des regimes enregistrØs dCpargne-invaliditØ dans chaque cas au sens de la LIR

SP Standard Poors division de The McGraw-Hill Companies Inc

SLE SystŁme de livraison dØthylŁne Ethylene Delivery System

Taylor Taylor NGL Limited Partnership sociØtØ en commandite crØØe en vertu des lois de lOntario

Tpi3 l000000000dekpi3

TransAlta TransAlta Utilities Corporation

TransCanada TransCanada Energy Ltd

TSX La Bourse de Toronto
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UEEE Lusine dextraction ddthane dEdmonton et les installations connexes

UEEJ Lusine dextraction dØthane de Joifre et les installations connexes

usine dextraction Younger Lusine dextraction Younger et les installations connexes

CONVERSION METRIQUE

Le tableau suivant donne certains facteurs de conversion courants entre les unites de mesure anglo-saxonnes et le

systŁme international dunitØs ou unites mØtriques

Pour convertir des en multiplier par Pour convertir des en multiplier par

kpi3 metres cubes 28174 metres pieds 3281

metres cubes pieds cubes 35494 miles kilomŁtres 1609

barils metres cubes 0159 kilomŁtres mules 0621

metres cubes barils 6290 acres hectares 0405

tonnes tonnes anglaises 0984 hectares acres 2471

pieds metres 0305 gigajoule kpi3 09482
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ALTAGAS INCOME TRUST

AltaGas Income Trust est une fiducie de placement capital variable sans personnalitd morale rCgie par les Lois de

lAlberta et crØde conformØment la declaration de fiducie Voir Declaration de fiducie et description des parts La

Fiducie dCtient indirectement La totalitd des actifs des passifs et des activitCs qui appartenaient antØrieurement AltaGas

Services AltaGas Services avait dtØ constituØe le 30 aolt 1993 en vertu de la LCSA sous La denomination 2950341

Canada Ltd et avait dØmarrØ son exploitation le avril 1994 compter du mai 2004 lentreprise dAltaGas

Services ØtØ restructurde aux termes de larrangement et les porteurs dactions ordinaires dAltaGas Services ont reçu

des parts de fiducie etlou des parts echangeables en dchange de leurs actions ordinaires AltaGas Services est devenue

une filiale indirecte de la Fiducie et etC fusionnde pour crder AltaGas Ltd

Au 31 ddcembre 2008 la Fiducie comptait 69 761 778 parts de fiducie en circulation et 143 173 parts Cchangeables en

circulation toutes ces parts Ctant des parts dAltaGas LP1 Le 29 novembre 2007 la Fiducie offert dacquCrir la

totalitC des parts de socidtC en commandite en circulation de Taylor Le 10 janvier 2008 la Fiducie rØalisC lacquisition

de Taylor Voir Historique Acquisition importante

Lexercice de La Fiducie prend fin le 31 dCcembre Lorsquil est fait rØfdrence une annCe dans La prCsente notice

annueLle il est fait rCfØrence lexercice de Ia Fiducie sauf indication contraire Les chiffres prØsentØs dans la prCsente

notice annuelle le sont en date du 31 ddcembre 2008 sauf indication contraire

La siege social et bureau principal de la Fiducie est situC au 1700 355 4th Avenue S.W Calgary Alberta T2P OJI
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STRUCTURE LW LA FLDUCIE

Let
parts Øchangeables sont Øchangeables contre des

parts
de fiducie au gre de leur

porteur raison de une contre une donnent Ic droit de voter avec let

porteura de parts et donnent droit aux mØmes distributions en eses par part Øchangesble que celles effectuØes sur une part de fiducie Voir Declaration

de fiducie et
description

des
parts

La Fiducie le Holding Trust et let socittØs de personnes ssuf Taylor ont ete Ctsblis suns Ic rØgime des lois de lAlberts I.e commandite AltsGas Ltd et

AltaGas Holdings Inc sons des sociCtes constituees sous le rØgime de Is LCSA ou issues dune fusion en vertu de is LCSA Taylor ese Ctsblie sons Ic

rØgime des lois de IOntario AitaGas Holdings inc Taylor Processing Inc et Taylor Management Inc sont des sociests constituees sons Ic rØgime de

is Business Corporations Ad Alberta

La Fiducie et les membres importants de son groupe sont prdsentØs dans Iorganigramme qui suit

Aan dne
l%%

onIffIwdlE

001%
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OBJECTIF DE LA FIDUCIE

La Fiducie pour objectif de se ddvelopper et dexercer ses activitØs indirectement par
lintermØdiaire des membres en

exploitation de son groupe de maniŁre bâtir de la valeur long terme et fournir des rØsultats stables aux porteurs de

parts Les objectifs de la Fiducie par lentremise des membres en exploitation de son groupe sont les suivants

maximiser la rentabilitØ et la valeur long terme de ses infrastructures et de ses services existants

tabler sur la composition actuelle des actifs et des services ØnergØtiques en continuant de se concentrer sur des

perspectives de rentrØes de fonds prØvisibles et long terme au moyen de coüt du service de pnx forfaitaire de

conditions contractuelles fondØes sur les marges et dune exposition aux prix des marchandises minime ou

gØrØe

faire croltre son infrastructure gaziŁre et ØnergØtique et ses services auxiliaires au moyen de regroupements

dexpansions et dacquisitions au Canada et dans le nord et louest des Etats-Unis

Œtre axe sur des projets qui augmentent les bØnØfices et les flux de trØsorerie et permettent un Cquilibre appropriC

entre les risques et le rendement

diversifier linfrastructure pour ce qui est des sources de carburant des conditions contractuelles de lexposition

aux cycles de lindustrie et de lemplacement gCographique

Œtre axe sur lexpansion de la place quoccupe son Ønergie propre comme la production dØlectricitØ Øolienne et

dhydroClectricitØ ainsi que la production alimentØe au gaz naturel

obtenir des credits verts an moyen de technologies comme linjection de gaz
corrosif et de projets renouvelables

dans le but de rØduire limpact sur lenvironnement et de couvrir les coüts lies lenvironnement

maintenir les notes de credit de qualitC supØrieure de la Fiducie

La Fiducie sefforce doffrir aux porteurs de parts des distributions dencaisse stables et croissantes Elle emploie une

stratØgie visant fournir aux porteurs de parts un rendement annuel distributions/cours concurrentiel en versant tous les

mois des distributions dencaisse soutenues par une stratCgie financiŁre solide et une forte performance commerciale

APERU DE LENTREPRISE

AltaGas vise Œtre un chef de file des entreprises canadiennes dinfrastructures Ønergetiques principalement au Canada

et dans le nord et louest des Etats-Unis en misant sur La soliditØ de ses activitØs sous-jacentes son expertise en

exploitation et sa sante financiŁre Pour concrCtiser sa vision AltaGas cherche accroItre La valeur et la rentabilitØ de ses

actifs et prendre de lexpansion et se diversifier par lacquisition et le developpement dinfrastructures ØnergØtiques

dans les secteurs de lØlectricitØ et du gaz

Dans les secteurs du gaz
naturel et de lØlectricitC AltaGas est une entreprise dinfrastructures dnergØtiques ayant des

liens physiques le long de la chalne de valeur dnergØtique AltaGas compte une grande experience en exploitation qui lui

permis dassurer lefficacitØ la fiabilitØ et la rentabilitØ de ses actifs De plt cue connait les marches sur lesquels dc

Øvolue et possŁde La discipline financiŁre voulue pour crØer de La valeur de façon durable pour ses investisseurs AltaGas

vise maximiser La rentabilitØ et la valeur long terme de ses actifs actuels et developper son entreprise

dinfrastructures CnergØtiques par des acquisitions et le dØveloppement dactifs et La prestation de services lies ses

activitØs existantes

Le secteur du gaz comprend des actifs servant la collecte et au traitement notamment des pipelines qui collectent le

gaz naturel et des installations qui le traitent Les rØseaux de collecte acheminent le gaz naturel des puits producteurs aux

installations de traitement les installations de traitement retirent du gaz naturel les impuretØs et certains hydrocarbures

puis compriment le gaz pour quil rØponde aux specifications de transport des gazoducs en aval des installations Les

actifs servant au traitement comprennent en outre des usines dextraction dØthane et de liquides de gaz
naturel LGN et

des installations de fractionnement rØalisØ sur place Les usines dextraction sont situØes le long des principaux

gazoducs elles poursuivent le traitement du gaz
naturel pour en extraire lØthane et les LGN et les rØcupCrer Au

31 dCcembre 2008 la Fiducie possØdait une capacitØ dextraction de 16 Gpi3/j et une capacitØ de traitement du gaz brut

de 12 Gpi3/j Le secteur du gaz comprend aussi des gazoducs servant acheminer le gaz
naturel et les LGN Ces

gazoducs livrent du gaz naturel et des LGN des rØseaux de distribution des consommateurs ou dautres gazoducs

en aval Le secteur aussi pour atout de pouvoir utiliser La connaissance quAltaGas possŁde du marchØ ainsi que son

expertise pour optimiser les actifs afin de crØer de la valeur AltaGas fournit des services de consultation en Ønergie et de

gestion des approvisionnements des consommateurs non rØsidentiels achŁte et revend de lCnergie ainsi que des

services de transport et de stockage de gaz et commerciaJise le gaz des producteurs aim daccroItre la valeur en

optimisant les infrastructures qui forment La majeure partie de la chamne de valeur

Le secteur de production dØlectricitØ consiste en La production de 353 MW par une centrale de base au charbon aux

termes dententes dachat dClectricitC EAE Les EAE sont dØtenues par le truchement dune participation de 50

dans les EAE de Sundance qui confre AltaGas les droits sur La capacitC de production et sur les services auxiliaires

de la centrale de Sundance jusquau 31 dCcembre 2020 La centrale de Sundance est situØe 70 km louest
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dEdmonton en Alberta Le secteur de production dØlectricitØ dAltaGas comprend aussi le parc Øolien de Bear

Mountain prŁs de Dawson Creek en Colombie-Britannique actuellement en construction qui aura une capacitØ de

102 megawatts MW sa mise en service prØvue pour novembre 2009 ainsi que des centrales au gaz dune capacitd de

production de pointe de 39 MW dont 25 MW ont etC acquis aux termes dun contrat de location-acquisition et une

participation de 25 dans une centrale au flu de leau pouvant produire MW En 2008 la Fiducie fait de nombreuses

acquisitions ajoutant ainsi son portefeuille huit projets au flu de leau en Colombie-Britannique et divers projets de

production dCnergie Colienne au Canada et aux Etats-Unis En plus du parc Øolien de Bear Mountain en construction

AltaGas dispose actuellement dune capacitC potentielle combinCe denviron 900 MW dans des projets dCnergie

renouvelable en cours de developpement

STRATEGLE DALTAGAS

La Fiducie est une entreprise dinfrastructure energetique non diversifiØe qui fournit des services tout au long de la

chalne de valeur energCtique en effectuant la collecte le traitement le transport le stockage et la commercialisation du

gaz naturel et des LGN ainsi que la production et la vente dØlectricitØ Las solides bases long terme de loffre et de la

demande de gaz et dØlectricitØ forment les assises de la stratØgie dAltaGas

La stratØgie de la Fiducie consiste augmenter la valeur pour les porteurs de parts au moyen de la remise de bdnCfices et

de flux de trCsorerie durables et croissants provenant dactifs existants ainsi que de la croissance et de la diversification

de ses activitØs au moyen de lacquisition et de La construction de nouvelles infrastructures longue vie Cconomique

dans les secteurs du gaz naturel et de IClectricitC Ses placements sont diversifies en termes de sources de produits de

conditions contractuelles dexposition aux cycles sectoriels et demplacements geographiques La Fiducie sattend cc

quà long terme la croissance de ses activitCs attribuable des investissements au Canada et dans le nord et louest des

Etats-Unis soit Øgalement rCpartie entre les secteurs du gaz et de ldlectricitC La Fiducie dans le passC procure des

rendements durables aux investisseurs grace son expertise opCrationnelle sa connaissance du marchC de LCnergie

ainsi quà sa soliditC et sa discipline financiŁre

En positionnant les actifs et les services de la Fiducie de façon stratCgique le long de la chalne de valeur dnergCtique

AltaGas Ctablit un lien entre la production et les utilisateurs dCnergie Elle recherche des dCbouchCs qui offrent de

solides rendements financiers et un grand potentiel de croissance et elle repŁre Cvalue et cible les dØbouchCs qui

augmentent les bØnCfices et les flux de trCsorerie et apportent un equilibre appropriC entre les risques et Ic rendement

Gaz StratØgie conunerciale

La secteur gazier dAltaGas est constituC dune infrastructure de traitement et de transport du gaz naturel et des LGN
ainsi que doffres de commercialisation et doptimisation du gaz naturel pour amCliorer la valeur tout au long de la

chaine de valeur CnergCtique La direction dAltaGas croit que les regions productrices de gaz naturel en AmCrique du

nord contniueront de requCrir des investissements importants dans des actifs de forage de collecte et de traitement en

vue de soutenir les niveaux de production nCcessaires pour rCpondre la demande de gaz naturel long terme

Gaz Occasions

AltaGas explore les occasions qui soffrent elle dans le secteur gazier pour augmenter La valeur long terme pour les

porteurs de parts Las objectifs dAltaGas sont les suivants

augmenter le debit et lutilisation des installations existantes

acquCrir et dØvelopper de nouvelles infrastructures de gaz naturel pour rØpondre la demande de La clientele

augmenter les rendements et attCnuer les risques lies au volume en recouvrant Les frais dexploitation directement

auprŁs de sa clientele

conclure des arrangements comnierciaux long terme prix forfaitaires ou au coflt du service

amCliorer lefficacitC operationnelle et les rendements au moyen du regroupement dinstallations de la

modernisation des usines et de lintCgration dautres secteurs dactivitC

gerer les coüts et amCliorer La flabilitC et lefficacitØ

crCer de nouvelles offres de service et miser sur le dCveloppement de la marque nationale dans le secteur des

services CnergCtiques

La secteur gazier dAltaGas fournit ses clients des services de collecte de tratement dextraction de transport et des

services auxiliaires sürs et fiables La strategic est orientCe sur laugmentation de la rentabilitC de linfrastructure

existante et de la part de marchC sur la rØaffectation des actifs pour tirer parti des activitCs accrues dexploration et de

forage et sur laccroissement des contrats long terme prix forfaitaire ou au coüt du service Bien que Lon considŁre

que le BSOC soit parvenu maturitC AltaGas continue de croire fermement que Ia demande de gaz nature long terme

entrainera une remontØe des prix et lamClioration des technologies dexploration de forage et dachCvement et par

consequent La viabilitC Long terme du BSOC La dCcouverte de themes de gaz non conventionnels dans le BSOC

12



comme les themes de Montney et de Horn River ainsi que la poursuite du forage dans Ac bassin enfoui de lAlberta

Alberta Deep Basin fondent cette perspective

Lacquisition de Taylor en 2008 constitue un exemple de la strategic mise en cnuvre par AltaGas Les actifs constituent

une infrastructure CnergØtique de longue durØe faible risque soutenue par des contrats long terme qui procurent des

flux de trØsorerie stables et prØvisibles Avec cette acquisition linfrastructure dAltaGas produit plus de Gpi3/j de gaz

nature AltaGas exploite quatre des six usines dextraction du BSOC dans lesquelles elle une participation La

contribution provenant des activitCs dextraction considØrablement augmentØ en 2008 diversifiant par la-meme les

sources de produits au scm du BSOC Au 31 dØcembre 2008 environ 12 des volumes dextraction totaux Ctaient

exposØs aux fluctuations des prix des marchandises cependant des ententes contractuelles permettent la Fiducie de

limiter le risque de baisse et dinterruption de la production lorsque les marges dextraction ou les couvertures dØcarts

frac sont faibles Dc plus AltaGas couvert une partie pertinente des volumes dextraction exposØs pour rØduire Ia

volatilitØ des bCnCfices

Des occasions de croissance des activitØs gaziCres de la Fiducie devraient provenir des modifications dusines visant

augmenter les produits rØcupØrCs ou le debit des installations et Ce grace Iaugmentation des participations dans des

usines existantes ou la construction de nouvelles installations dans des regions dapprovisionnement en croissance ou

Cmergentes

AhaGas considCrablement augmentØ ses actifs dextraction Lapprovisionnement en gaz naturel de 1UEEJ et de

1UEEE est tributaire de la pression sur la demande de gaz naturel des usagers dans les secteurs pØtrochimique

rØsidentiel et commercial du centre de lAlberta Les usines dextraction dEmpress misent sur lapprovisionnement en

gaz
naturel pmvenant de lexportation tandis que Iusine dextraction Younger est approvisionnØe par la solide region

productrice de
gaz

naturel du nord-est de La Colombie-Britanrnque Le complexe Harmattan est un important fournisseur

de services darn sa zone de captage du centre-ouest de lAlberta Dc nombreuses autres installations de la zone du

complexe Harmattan sont actuellement sous-utilisØes cc qui donne loccasion AltaGas de regrouper des actifs et den

optimiser lutilisation et par consequent den augmenter la rentabilitØ Sil est approuvC le projet de coproduction

Harmattan devrait Øgalement augmenter la capacitC de production lusine Dans lensemble La nature diversifiCe de son

infrastructure dextraction devrait procurer AltaGas des occasions frØquentes den augmenter le debit lutilisation et la

rentabilitØ

Les principaux inducteurs de valeur du secteur du transport sont les gains de frais qui sont fondCs sur les volumes sous

contrat et La capacite de transport pour rØpondre aux besoins nouveaux et croissants des clients en ce qui trait la

livraison de gaz naturel sur le marchØ En raison de La nature intCgrCe des activitØs dAltaGas Les services de transport

sont souvent offerts en combinaison avec les services de collecte et de traitement de commercialisation du gaz naturel et

dextraction dAltaGas AltaGas travaille avec des clients la creation de solutions de transport dans des zones oti la

capacitC des gazoducs est nCcessaire pour rCpondre aux demandes des producteurs et du marchC

Le secteur de coLlecte et de traitement sur place comprend un rØseau denviron 500 km de conduites de collecte une

capacitØ de traitemeæt considerable un potentiel dexpansion ainsi que laccŁs des conduites de transport en aval qui

offrent aux clients des crØneaux de commercialisation diversifies La plupart des unites de compression et de traitement

sont montØes sur patins CeLa permet AtaGas de dØplacer les unites de façon rapide et Øconomique pour pouvoir

rCpondre aux besoins changeants de ses clients en matiŁre de traitement Le developpement de nouvelles zones est

gØnCralement attribuabLe aux programmes de forage de la clientele existante et croissante dAltaGas

AltaGas peut aussi bØnØficier doccasions accrues dacquØrir des infrastructures de collecte et de traitement auprCs de

producteurs ou den construire pour le compte de producteurs qui dØsirent investir du capital dans des activitCs

dexploration et de production plutôt que dans des activitØs non essentielles comme le traitement II existe Øgalement des

occasions daccroItre les volumes par le raccordement de nouveaux puits et la construction ou lachat dinstallations et

de rØseaux avoisinants pour crCer de plus grands complexes dans le but de rCaliser des synergies dexploitation Grace

son infrastructure existante AltaGas sattend tirer profit de La production croissante de gaz
naturel dans le nord-est de

la Colombie-Britannique et de sources de gaz non conventionneLes comme le gaz de schiste et Ac methane de houille

Le secteur des services ØnergCtiques des activitCs gaziCres dAltaGas fournit des services contractueLs de tØgulation du

debit gazeux et dapprovisionnement aux secteurs gazier et Cectrique AltaGas saisit dautres occasions daugmenter la

valeur de son infrastructure grace des services de soutien connexes Ces services comportent des occasions

daugmenter les marges tirØes du transport de maintenir la rentabilitØ du debit gazeux dans les usines dextraction et

daugmenter les services fourths aux producteurs Lautre objectif de cc secteur consiste partager la connaissance du

marchC du gaz naturel et de lØectricitC avec tous les autres secteurs et damØliorer la chalne de valeur ØnergØtique afin

de mieux servir la clientele canadienne

ElectricitØ StratØgie conunerciale

Les activitØs ØnergØtiques se composent principalement de la participation de 50 dAltaGas dans Jes EAE de

Sundance Les EAE sont des ententes contractuelles qui donnent AltaGas des droits sur la capacitØ de production de

13



234c1i

353 MW de la centrale de base alimentde au charbon de Sundance Les strategies de couverture et dexploitation

actuelles dAltaGas ldgard de ses centrales charge de pointe alimentdes au gaz de 39 MW dtablissent un equilibre

entre les risques financiers et opØrationnels lies aux EAE De plus les centrales charge de pointe alimentØes au gaz

procurent Øgalement des produits provenant de la vente denergie et de services auxiliaires La strategic dAltaGas

consiste maximiser la rentabilitØ des actifs ØnergØtiques existants et agrandir son infrastructure de production

dØlectricitØ et sa capacitØ opØrationnelle en mettant laccent sur lØnergie renouvelable La stratØgie dAltaGas consiste

accroItre ses activitØs ØnergØtiques pour compenser le deem des flux de trØsorerie qui devrait se produire le

31 dØcembre 2020 lorsque les EAE de Sundance viendront ØchØance

Energie Occasions

AltaGas explore les occasions qui soffrent elle en matiŁre dactivitØs ØnergØtiques pour amØliorer la valeur long

terme pour les porteurs de parts Les objectifs dAltaGas sont les suivants

prØciser ses strategies de couverture des prix de lØlectricitØ dans le but daugmenter La stabilitØ et La croissance

des bdndfices provenant des EAE de Sundance

acheniiner la capacitØ de pointe alimentde au gaz en temps reel afin de maximiser les produits dexploitation

tires des services ØnergØtiques et auxiLiaires

repdrer et saisir les occasions de crØer de la valeur grace la rØglementation des emissions de gaz effet de

serre

tirer profit des synergies internes et des efforts dintØgration avec les autres secteurs dexploitation

acquØrir et dØvelopper linfrastructure energØtique soutenue par de solides principes fondainentaux lies loffre

et la demande dØlectricitd

acqudrir et dØvelopper des projets de production ddlectricitd soutenus par
des ententes de vente ddlectricitØ

long terme

diversifier le portefeuille de production dØLectricitØ seLon les regions et les sources dØnergie

ddvelopper une capacitØ dexploitation dautres sources denergie

tirer profit de La demande croissante denergie verte en investissant dans des projets dØnergie renouveLabLe et

verte au Canada et dans le nord et louest des Etats-Unis

investir dans des dCbouchØs dans le domaine de ldLectricitØ comme des EAE supplØmentaires en Alberta et

dans dautres territoires

Las principes fondamentaux lies loffre et la demande qui soutiennent les activitØs energetiques demeurent favorables

en AmØrique du Nord AltaGas prevoit que ces principes continueront de favoriser les prix ØlevØs de lØlectricitØ

particuliŁrement en Alberta oü AltaGas est plus exposØe aux prix de IØlectricitC Cette tendance pourrait augmenter la

rentabilitØ des activitØs de production dØlectricitØ dAltaGas permettant celle-ci de gagner des produits dexploitation

plus ØlevØs de la vente dØlectricitØ et de services auxiliaires La fait que lon sattende cc que les prix de lØlectricitØ

demeurent ØlevØs sexplique par le resserrement de la marge des reserves dØlectricitØ en Alberta Øtant donnØ que les

contraintes de transport reportent lajout de nouvelles installations de production Toutefois les prix de lØlectricitØ

pourraient Œtre touches par le ralentissement de La croissance economique en Alberta En janvier 2009 lAESO publiC

un rapport intitulØ Future Demand and Energy Outlook 2008-2028 qui indiquait que La demande provinciale allait

croItre au taux annuel moyen de 35 au cours des vingt prochaines annØes La demande moyenne dØLectricitØ en

Alberta devrait peu changer en 2009 mŒme si des nouveaux records de demandes ont ete Ctablis en etC et en hiver 2008

malgrØ une croissance reLativement nulle de la demande pour ces pØriodes La conjoncture economique actueLle rend les

investissements dans de nouveaux projets de production difficiles et AltaGas prØvoit que beaucoup de projets annoncCs

au cours des derniŁres annØes et dont le financement navait pas encore Cte garanti avant le repli de lØconomie seront

retardØs ou annulØs Etant donnØ les previsions concernant loffre et la demande AltaGas sattend cc que
les marges

des reserves demeurent autour de 10 jusquen 2011 annØe oü elles pourraient augmenter pour sØtablir environ

15 Au 31 dØcembre 2008 90 de la capacitØ de production dAltaGas Øtait gØnØrCe par une centrale de base faible

coflt alimentØe au charbon qui devrait produire des bØnØfices futurs stables dans cette conjoncture de marchØ

Des occasions de dØvelopper et dacquerir des installations de production dClectricitØ sont susceptibles de survenir etant

donnØ La croissance de la demande en AmØrique du Nord pour des sources dCnergie plus propres comme le gaz naturel

leau et le vent La dØclassement prØvu de centrales thermiques en Ontario et en Alberta compter de 2010 peut

presenter des occasions de croissance supplementaires au moyen du dØveloppement et de lacquisition de nouvelles

capacitØs de production dØnergie propre La Fiducie construit actuellement le parc Øolien de Bear Mountain de 102 MW
prŁs de Dawson Creek en Colombie-Britannique qui devrait entrer en service en novembre 2009 En plus de cc parc

Øolien la Fiducie environ 900 MW dØnergie renouvelable en developpement Ce portefeuilLe denergie renouvelable

se compose de 500 MW denergie Øolienne dont 500 MW au Canada et 000 MW dans le nord et louest des Etats

Unis La portefeuiLle hydroØlectrique en dØveloppement comprend environ 400 MW en Colombie-Britannique dont

quelque 275 MW ont fait partie de lappel doffres de la B.C Hydro relativement de LØnergie propre en

novembre 2008
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SECTEURS DE LENTITE DECLARANTE

Au 31 dØcembre 2008 la Fiducie dØclarØ des rØsultats financiers et dexploitation consolidØs provenant de cinq

secteurs dactivitØ

Le secteur de lextraction et du transport est constituØ des participations dAltaGas dans des usines dextraction

dØthane et de LGN et des rØseaux de transport de gaz naturel et de LGN
les usines dextraction traitent le gaz naturel pour en extraire et en rØcupdrer lØthane les LGN le CO2 et le

pØtrole fractionnØ

les pipelines acheminent le gaz nature et les LGN vers des rØseaux de distribution des consommateurs ou

dautres pipelines en aval

Le secteur de extraction et du transport sur place comprend des pipelines de collecte et des installations de

traitement du gaz naturel ainsi que des investissements dans des activitØs liØes La collecte et au traitement sur

place

es rØseaux de coflecte acheminent gaz naturel des puits producteurs aux installations de traitement

es installations de traitement retirent du gaz naturel les impuretds et certains hydrocarbures puis compriment le

gaz pour quiI rØponde aux specifications de transport de gazoducs en aval

Le secteur des services dnergØtiques deux principales composantes les services de gestion energØtiques et les

services gaziers

les services de gestion ØnergØtiques offrent des services de gestion de approvisionnement et de consultation en

Ønergie et organisent lapprovisionnement en gaz naturel et en electricitØ pour le compte de consommateurs

non rCsidenties

les services gaziers achŁtent et revendent du gaz nature concluent des ententes de transport et de stockage

Le secteur de production dØlectricitØ est constituØ de La participation dAltaGas dans production dClectricitC

dune centrale de base au charbon dune participation effective de 25 dans le projet dune centrale au flu de leau

pouvant produire MW et dune capacitØ de production de pointe dØlectricitC partir de centrales au gaz Ce

secteur comprend aussi parc
Øolien de Bear Mountain actuellement en construction et dautres projets de

production dØnergie renouvelabe quAltaGas compte rdaliser

Le secteur du siege social comprend cotit de la prestation des services et les frais gCnCraux de lentreprise es

placements dans des entitCs ouvertes et fermØes et lincidence des variations de la valeur sur Les actifs et les passifs

de gestion du risque
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SEC File 82-34911

EVOLUTION GENERALE DES ACTIVITES DE LA FIDUCIE

HISTORIQUE

La Fiducie est une fiducie de placement capital variable sans personnalitØ
morale regie par les lois de lAlberta et crØde

conformØment la declaration de fiducie ayant pris effet le mai 2004 La Fiducie dØtient indirectement la totalitC de

lactif du passif et des activitØs appartenant
antØrieurement AltaGas Services

ASI dØmarrØ son exploitation le avril 1994 avec lanibition initiale de bâtir une importante entreprise
canadienne

mtermCdiaire de gaz naturel regroupant un portefeuille de services relies an gaz
naturel avec des actifs ayant une longue

durØe de vie en vue daccroItre le bCnCfice net lCpoque le concept dentreprise intermØdiaire distincte offrant une

gamme complete de services Øtait unique au Canada AS dCmarrØ son exploitation avec deux importants contrats de

prestation
de services de gestion en matiCre de transport

de reglementatioli et de gaz Les produits dexploitation dØrivCs

de ces contrats au cours de 1994 et 1995 ainsi que les financements privCs par capitaux propres ont permis
AS de

recueillir les fonds nØcessaires la misc sur pied de sa base des actifs jntermCdiaires puis dopØrer sa transition

dentreprise de services de consultation une entreprise exploitante
intermØdiaire

La nature de la participation dAltaGas dans lindustrie des intermØdiaires suivi une progression au depart cue

dCtenait surtout des contrats de services et des investissements non exploitØs puis cue est passØe aux installations de gaz

naturel dont die la propriØtØ exclusive ou dans lesquelles elle dCtient une participation majoritaire et quelle exploite

entiCrement

En 2001 AS est entrØe sur le marchC de lØlectricitC en achetant 353 MW de puissance de sortie de deux unites de

production dØlectricitØ alimentCes au charbon en Alberta aux termes dEAE long terme En 2004 une capacitØ de

pointe alimentCe au gaz
de 25 MW Cte acquise aux terines dune entente de location-acquisition long terme

En 2004 AltaGas considCrablement Ctendu son secteur des services energØtiques en Ontario et en

Colornbie-Britannique grace acquisition de la quasi-totalitC des actifs et des passifs de PremStar Energy Canada Ltd

et de ses filiales ECNG Inc et Energistics Group Inc par les membres de son groupe PremStar Energy Canada

Limited Partnership et ECNG Energy Las entreprises de PremStar Energy Canada Ltd et de ses fihiales ont etØ intCgrØes

AltaGas mais les norm commerciaux PremStar Energy Limited Partnership et ECNG Energy ont continue dŒtre

utilisØs au scm du secteur des services ØnergØtiques
Au janvier 2007 SociØtd en commandite ECNG change sa

denomination pour
SociØtØ en commandite Energie ECNG et AltaGas commence foumir des services de gestion de

lØnergie sous la marque de fabrique Energie ECNG En 2008 PremStar Energy Canada Limited Partnership change sa

denomination pour
AltaGas Energy Limited Partnership

En 2005 AltaGas encore Ctendu son secteur des services energCtiques en acquCrant la quasi-totalitØ des actifs et des

passifs diQ2 Power Corp En raison de lacquisition de cette entreprise AltaGas achCte de lØlectricitd et du gaz pour
les

revendre ses clients des secteurs agricole industriel et commercial en Alberta

En novembre 2005 AltaGas clC son secteur de distribution de gaz naturel une sociCtØ distincte cotØe en bourse

AltaGas Utility Group Inc La Fiducie dCtient actuellement 606 594 actions ordinaires soit 196 du total des actions

ordinaires Cmises et en circulation dAltaGas Utility Group Inc

En 2005 AltaGas investi 508 millions de dollars en capital de croissance dans le secteur de collecte et de traitement

sur place afin doffrir une infrastructure nouvelle ou agrandie Ce placement comprenait une expansion de 14 Mpi3/j de

Windfall une expansion de 31 Mpi3/j de Marten Creek et lacquisition de lusine de traitement du gaz
de 24 Mpi3/j de

Blair Creek

En 2006 AltaGas investi 533 millions de dollars en capital de croissance dans le secteur de collecte et de traitement

sur place Cet investissement comprenait lusine de traitement du gaz
corrosif de 20 Mpi3/j de Princess une participation

accrue dAltaGas dans lusine de Pouce Coupe lusine de traitement du gaz
corrosif de 10 Mpi3/j de Clear Hills lusine

de 15 Mpi3/j de Clear Prairie et expansion de installation de traitement du gaz de Prairie River

En juillet 2006 AltaGas annoncØ que le parc Colien de Bear Mountain appartenant
BMWLP Ctait le soumissionnaire

choisi dans le cadre de lappel doffres ouvert de lexercice 2006 de la B.C Hydro relativement llectricitØ

En 2007 AltaGas investi 233 millions de dollars en capital de croissance dans le secteur de collecte et de traitement

sur place Linvestissemeflt comprenait linstallation de traitement du MI de 10 Mpi3/j dAcme linstallation de

traitement de Mpi3/j de Corbett Creek et les conduites de collecte dans une zone oh la production
de MH est

importante ainsi quune conduite de collecte de gaz
naturel de 15 Mpi3/j aim de raccorder linstallation de traitement du

gaz de Clear Prairie la zone de Square Creek situCe 250 km au nord-ouest de Grande Prairie en Alberta
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En avril 2007 AltaGas acquis 14 MW supplØmentaires de capacitØ de production dØlectricitØ alimentØe au gaz qui ont

ØtØ mstallds en 2008 sur les sites de collecte et de traitement sur place de Bantry et de Parkiand dotes dun

approvisionnement en gaz nature et dun accŁs au rØseau Clectrique

Le 1juin 2007 AltaGas vendu Cedar Energy Partnership une sociCtC ddnergie fermØe pour environ 12 millions de

dollars majorØs de un million de bons de souscription de lacheteur dune durØe de trois ans prenant fin le 1juin 2010

Le 31 juillet 2007 AltaGas vendu AltaGas Utility Group Inc sa participation de un tiers dans la coentreprise Ikhil

pour
millions de dollars La vente de Cedar Energy Partnership et de la coentreprise Ikhil faisait partie du plan

dAltaGas visant se ddpartir dactifs de production pØtroliŁre et gaziere non essentiels

En septembre 2007 AltaGas achetd une participation de 50 dans le projet commun dentreposage laØroport de

Sarnia La projet dentreposage de gaz
naturel Sarnia represente le premier investissement dAltaGas dans une

infrastructure de gaz naturel en Ontario Une fois dØveloppØ le projet commun dentreposage laØroport de Samia

devrait avoir une capacitC gCnØrale de 53 Gpi3 et une capacitC et une livrabilitd denviron 52 Mpi3/j La projet est en

train dŒtre construit lachat de lessentiel de lequipement ete rCalisC et le projet devrait Œtre en exploitation en

juillet 2009

En 2007 BMWLP poursuivi le dØveloppement du parc Øolien de Bear Mountain La parc Øolien de Bear Mountain

devrait comprendre 34 turbines ayant une capacitØ de production dClectricitØ totale de 102 MW BMWLP signØ une

convention aveç Enercon GmbH fabricant de turbines de premier plan situC en Allemagne visant la fourniture et

linstallation de turbines pour
le parc Øolien aux termes dun contrat de conception-achat-construction prix fixe ainsi

que lexploitation et lentretien de turbines aux termes dune convention de service long terme En aoüt 2007 AltaGas

achetØ la participation dAeolis Wind Power Corporation dans BMWLP Par consequent AltaGas est maintenant

propriCtaire exciusif de BMWLP La construction du parc Øolien commence en dØcembre 2007 les fondations ont etC

terminØes en 2008 et le parc devrait entrer en service en novembre 2009 au coOt denviron 200 millions de dollars

En 2008 AltaGas acquis quatre projets de dCveloppement hydrodlectriques au fil de leau qui sCchelonnent de

65 MW 24 MW pour 45 miffions de dollars La potentiel total de ces projets est denviron 50 MW

En 2008 AltaGas investi 50 millions de dollars suppldmentaires dans la construction du parc Øolien de Bear Mountain

Las fondations de la turbine sont maintenant terminØes et le projet devrait Œtre achev6 en novembre 2009

En 2008 AltaGas investi des capitaux dans des projets de croissance du secteur de lextraction et du transport La

majeure partie du programme dimmobilisations de 55 millions de dollars visant augmenter les volumes de gaz naturel

et stimuler lefficacitC du complexe Harmattan etC rCalisØe la fin de 2008 AltaGas investit environ 125 millions de

dollars pour moderniser le pipeline du SLE dont 80 etC rØalisC en 2008

En 2008 AltaGas acquis NovaGreen filiale en propriØtØ exclusive de NovaGold Resources Inc pour environ

385 millions de dollars NovaGreen change sa denomination pour
AltaGas Renewable Energy Inc en dCcembre 2008

AltaGas Renewable Energy Inc developpe le projet hydroClectrique au flu de leau de 195 MW de Forrest Kerr situØ au

nord-ouest de la Colombie-Britanrnque et Cgalement le projet hydroClectrique au fil de leau de 66 MW de McLymont

Creek et le projet hydroØlectrique au fil de leau de 16 MW de Volcano Creek dans la mŒme region de la

Colombie-Britannique Ces trois projets ont etØ prCsentCs en novembre 2008 loccasion de lappel doffres de 2008 de

B.C Hydro relativement de lCnergie propre

En 2008 AltaGas acquis la participation de 45 de GreenWing Energy Management Ltd dans GreenWing pour

123 millions de dollars si bien quAltaGas est dCsormais propriCtaire exclusive de GreenWing GreenWing change sa

denomination pour AltaGas Renewable Energy Limited Partnership en dCcembre 2008

En janvier 2009 AltaGas acquis le projet de dCveloppement Colien de 100 MW de Glenridge situC prs de Medicine

Hat Alberta auprŁs de Shear Wind Inc pour 22 millions de dollars Compte tenu de lacquisition de GreenWing et

Glenridge AltaGas possŁde un portefeuille de 500 MW de projets Coliens matures et au stade prCcoce de

developpement dans louest du Canada et dans le nord et louest des Etats-Unis

En janvier 2009 AltaGas investi 10 millions de dollars pour acquCrir une participation denviron dans Magma

Energy Corp sociØtC fermCe axØe sur lexploration Ic dCveloppement et lexploitation de projets dCnergie

gØothermique AltaGas Cgalement obtenu le droit dacquCrir une participation directe dans certains projets

gCothermiques futurs dØveloppØs ou acquis par
la sociCtC Magma Energy Corp est actuellement propriCtaire dune

centrale geothermique de MW au Nevada quelle exploite ainsi que dun portefeuille de projets dexploration et de

dCveloppement geothermiques dans louest des Etats-Unis en Argentine au Chili au Nicaragua et au PØrou
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ACQUISITION IMPORTANTE

Le 29 novembre 2007 la Fiducie offert dacquØrir indirectement par lentremise dAltaGas LP1 la totalitØ des parts

de sociØtØ en commandite en circulation de Taylor NGL Limited Partnership Le 10 janvier 2008 AltaGas 121 rØallsØ

lacquisition de Taylor pour le prix dachat total de 5936 millions de dollars notamment 2563 millions de dollars au

comptant 77 millions de parts de fiducie dvaluØes 1989 millions de dollars lØvaluation comprenait la totalitd des

parts de sociØtØ en commandite en circulation de Taylor dont AltaGas nØtait pas dØjà propriØtaire la prise en chaige

dune dette de 1325 millions de dollars et des frais dopØration de 59 miffions de dollars Lacquisition de Taylor

augmentØ la capacitd dextraction denviron 040 Mpi3/j ajoutØ 140 000
b/j

de capacitØ de transport double les

volumes extraits pour les porter environ 45 000 b/j et augmentØ la capacitØ du secteur de collecte et de traitement sur

place de 150 Mpi3/j En outre le secteur de production ddlectricitØ connu une croissance grace la participation

veritable de 25 dans la centrale Clectrique de MW de Boston Bar Partnership et lacquisition dune production

dhydrodlectricitt de 20 MW en dCveloppement

Pour plus dinformation concernant lacquisition de Taylor voir la declaration dacquisition dentreprise de la Fiducie

datØe du mars 2008 qui CtØ dØposØe sur SEDAR ladresse www.sedar.com

ACT1VITES DE LA FIDUCIE

Les produits nets de la Fiducie sont passes de 324 millions de dollars pour la pCriode de 12 mois terminCe le

31 dCcembre 2007 4765 millions de dollars pour la pdriode de 12 mois terminØe le 31 dØcembre 2008

Prodults nets par secteur en 2OO7 Produits nets par secteur en 2008

Entrepnse Extraction et
Entrepsise

2%
transport

3%
21%

Extraction et

Production

32% 37%

Services
Coflecte et traitement _______

sur place
39%

Notes

Los produits nets correspondent aux produits bruts moms les coOts des marchandises acheuies des fins de revente Ct dappoint

Coinprend Ia ixoduction do prole Ct de gaz naturel jusquau 31 mai 2007 Voir Evolution g6nØrale des activitØs de Ia Fiducie Historique

La collecte et le traitement sur place comprennent Ia coentreprise Ikhil jusquau 31 juillet 2007

EXTRACTION ET TRANSPORT

I_c secteur de lextraction et du transport dAltaGas dØgagØ des produits nets de 1762 millions de dollars pour

lexercice terminØ le 31 dØcembre 2008 soit environ 37 des produit nets de la Fiducie avant Climination des chifftes

intersectoriels Au 31 dØcembre 2008 Ic secteur de lextraction et du transport employait 141 personnes

Extraction Description des activitØs

AltaGas dispose dune capacitØ de traitement qui ddcoule de sa participation dans deux usines dextraction Empress en

Alberta dans lUEEJ Joffre en Alberta et dans IUEEE Edmonton en Alberta Des services dextraction sont en

outre fournis par linstallation de fractionnement dAltaGas au champ de Bantry En janvier 2008 AltaGas ajoutd ses

actifs le complexe Harmattan en Alberta une participation dans lusine dextraction Younger en Colombie-Britannique

Cohecte et traitement

sur place

30%
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et porte ioo sa participation dans lUEEJ Le complexe Harmattan dispose dune capacitØ damenØe autorisCe de

490 Mpi3/j dune unite dextraction de LGN par dØgazolinage coupes lourdes dune capacitØ nette de

fractionnement des LGN de 25 000 b/j et des installations dun terminal de LGN Lusine dextraction Younger qui

dCtient une participation de 567 dans les activitCs dextraction de LGN dispose dune capacitØ nette de traitement de

425 Mpi3/j et possŁde une participation de 100 dans les installations de fractionnement et de terminal de LGN
lesquelles ont une capacitd nette de 25 000 b/j La participation additionnelle dans JUEEJ accru Ia capacitØ nette de

125 Mpi3/j et celle des installations de terminal de 200 b/j AltaGas agit titre dexploitant de 1UEEE de lUEEJ de

linstallation du champ de Bantry du complexe Harmattan et de lusine dextraction Younger Les usines dextraction

gØnŁrent des produits dexploitation stables de services fourths prix forfaitaire ou au coüt du service ainsi que des

produits dexploitation dØgagds sur des marges Au 31 ddcembre 2008 La capacitØ damenØe de gaz brut nette autorisØe

dAltaGas ces usines dtait de 594 Mpi3/j

La valeur de lØthane et des LGN extraits depend de La difference entre La valeur de lCthane du propane du butane et du

condensat pouvant Œtre commercialisØs sCparØment comme Cldments constitutifs du
gaz

naturel acheminØ Si ces

constituants ne sont pas extraits us sont vendus comme pour leur valeur calonfique au prix courant du gaz naturel

tandis que lØthane et Les composants des LGN extraits sont vendus des prix supØrieurs qui correspondent La valeur

de chacune de ces marchandises Dans La plupart des cas Les LGN rØcupCrØs par les usines dextraction et de traitement

de gaz naturel de LOuest canadien sont livrØs un rØseau pipelinier qui les collecte et les achemine Fort Saskatchewan

en Alberta ou Sarnia en Ontario Las LGN sont consommCs directement pour produire de lØnergie ou sont utilisCs

comme matiŁre premiere par les usines pdtrochimiques et de raffmage du pØtrole brut LCthane est La matiŁre premiere

servant produire de LethyLŁne

Extraction Structures tarifaires des usines

Las proprietaires dinstallations dextraction ont le droit dextraire des liquides du gaz natureL acheminC soit directement

en qualitØ de propriaires du gaz soit en vertu dun contrat dextraction Dans une entente commerciale type le

propriØtaire dune usine dextraction ddthane et de LGN passe un contrat avec un transporteur de gaz naturel destine

lexportation qui passe par un rØseau pour acheminer le gaz contre Le droit den extraire LØthane et Les LGN En retirant

lØthane et Les LGN lusine dextraction se trouve extraire une partie de Lenergie contenue dans Le gaz naturel du

transporteur La propriØtaire de Iusine dextraction paie au transporteur La quantitd ddnergie extraite ou achCte sur Le

marchØ une quantitØ de gaz naturel suffisante
pour rempLacer LCnergie extraite gardant ainsi Le volume du transporteur

entier La gaz achetØ est appele gaz dappoint ou de rattrapage Las conditions des contrats dextraction peuvent stipuler

que Le traitement du gaz est ferme ou interruptible et La durØe de ces contrats peut varier entre un mois et plusieurs

annØes Actuellement la maj cure partie des contrats dextraction dAltaGas portent sur plusieurs annØes Selon les

rCsultats de lenquŒte sur lextraction des LGN de 1ERCB publiCs en fCvrier 2009 iL est prCvu que les droits dextraction

figurant dans ce genre de convention seront modifies au cours des trois prochaines annCes les droits sur Les LGN

contenus dans lensemble du gaz naturel acheminØ par les gazoducs rCglementCs par lAlberta Øtant dCsormais confØrCs

aux expØditeurs recevant le
gaz pLutôt quaux transporteurs du gaz destine Lexportation AltaGas Clabore une strategic

pour tirer parti des occasions quoffre La decision qui ØtØ rendue Lissue de Lenquete sur lextraction des LGN

La production dØthane revenant AltaGas est vendue en vertu dententes long terme au coflt du service ou pn
forfaitaire sans risque lie au prix des marchandises La prix de vente stipulC dans ces contrats assure un rendement du

capital et le recouvrement de certains frais dexploitation comprenant le gaz de rattrapage liC cette production La part

de La production dØthane revenant AltaGas est vendue La sortie de Lusine Iacheteur prenant sa charge le transport

et La manutention en aval de Lusine Las ventes dCthane dAltaGas gCnCrent des flux de trCsorerie stables et prCvisibles

La production de LGN revenant AltaGas est vendue en vertu de diverses ententes Au 31 dCcembre 2008 environ

60 de La production de LGN dAltaGas emit vendue en vertu dententes Long terme conclues un prix forfaitaire

Ces ventes ne posent pas
de risque lie au prix des marchandises Las produits dexploitation tires de ces ventes de LGN

gCnerent des flux de trØsorene stables et prCvisibles

Sur La partie de la production extraite qui nest pas cØdØe en vertu de contrats de vente dCthane au coüt du service ou de

contrats de LGN prix forfaitaire Le rendement depend du diffCrentiel de fractionnement cest-a-dire lCcart entre le

prix des LGN extraits et le prix du gaz natureL achetØ pour compenser La valeur calorifique des LGN extraits

Au 31 dØcembre 2008 environ 40 de La production de LGN dAltaGas 12 de la production extraite avait etC

vendue en vertu de contrats soumis aux diffØrentiels de fractionnement Si les pnx des marchandises ou Les frais

dexpLoitation rendent Lextraction des LGN non rentabLes les LGN peuvent Œtre rCinjectCs ou Les installations peuvent

ralentir ou suspendre leur activitØ Si cela se produit La soupLesse dexpLoitation des contrats comrnerciaux fait en sorte

que Lincidence sur les marges est minime
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Extraction Production des usines

La production des usmes dextraction est fonction de la quantitØ de gaz naturel traitde de la composition du gaz naturel

de lefficacitØ de la rØcupØration de lusine dextraction et de la pdriode pendant laquelle lusine est exploitØe Le tableau

qui suit resume la capacitd et la production dAltaGas associCes aux usines dextraction et de fractionnement dans

lesquelles elle detent une participation

CapacitØ de

tr.itement

lentrØede

Partici- lusine Production de Production de Usine exploitŒe

Usine dextraction ou de pation dAjtaGas liquides en 2008 liquides en 2007 ou inexploitØe

fractIonaent %Y Mpi3/j hj2 b/j21

UEEE 48667 190 LGN 972 LGN 482 ExploitØe

Ethane 586 Ethane 470

Empress ATCO 72 79 LON 671 LON 913 InexploitØe

Ethane 655 Ethane 958

Empress Provident 1125 135 LGN 119 LGN 648 InexploitØe

Ethane 361 Ethane 931

UEEJ 1000 250 LGN 977 LGN 958 ExploitØe

Ethane 779 Ethane 900

Youngert3 56667 425 LGN 057 LGN nla ExploitØe

Ethane 7351 Ethane n/a

Complexe HarmaUan 1000 490 LGN 434 LGN n/a ExploitØe

Ethane
161

Ethane
n/a

Bantry 1000 25 LGN 196 LGN 214 ExploitØe

TotaJ4 594 LGN 10 426 LGN 215

Ethane 23892 Ethane 14259

Notes

Au 31 dØcembre 2008

Volumes moyens au quatiiŁme trimestre

AltaGas acquis Ia paiticipation restante de 50 dans lUEEJ Ia participation dans lusine dextraction Younger et Ic complexe Harmattan en

janvier 2008

Ne coinprend pas les LGN sur place

Extraction Usine dextraction Empress ATCO

La participation dAltaGas dans lusine sextraction Empress ATCO Ctait de 72 au 31 dØcembre 2008 La

participation restante de 928 dans linstallation est dCtenue par neuf autres propriCtaires dans des proportions

diverses La participation dAltaGas correspond une part de la capacitC damenØe de gaz naturel de lusine de 79 Mpi3/j

surles 1100 Mpi3/j

Lusine Empress ATCO situCe la frontiŁre entre IAlberta et la Saskatchewan Empress en Alberta est lune des six

usines dextraction de la region Lusine Empress ATCO compte quatre circuits de traitement qui offrent la souplesse

nØcessaire pour gCrer aisdment la production afin de rØduire les frais dexploitation et dattØnuer le risque dexploitation

en limitant Ic risque de perte en cas de baisse de lactivitØ consecutive la variation des volumes de production

Actuellement lapprovisionnement ferme en gaz sous contrat est de 79 Mpi3/j 24 Mpi3/j Øtant sous contrat jusquen

dØcembre 2009 le reste faisant lobjet dententes dapprovisionnement annuelles et mensuelles lusine dextraction

Empress ATCO AltaGas traite aussi les quantitØs de gaz interruptible mises la disposition de lusine par le secteur des

services CnergCtiques ainsi que les quantites de gaz redirigCes par suite de la fermeture de son autre installation

Empress Comme ii existe cinq autres usines dextraction dans la region dEmpress la rivalitØ est vive entre les

propriCtaires des usines pour obtenir les droits dextraction des producteurs

La production dCthane dAltaGas est vendue en vertu dune entente long terme au coOt majorC dune marge Au

31 dCcembre 2008 environ 64 de la part de la production de propane de butane et de condensat de lusine Empress

ATCO revenant AltaGas Ctait vendue en vertu dententes de commercialisation de un an reconduction tacite au prix

du marchC mensuel I.e reste de cette production gCnŁre des produits dexploitation qui dependent dune entente long

terme basØe sur les rCsultats cc qui comprend les frais payer pour le traitement et des produits dexploitation qui

vanent avec le prix du produit
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Extraction Usine dextraction Empress Provident

AltaGas acquis une participation de 10 dans lusine dextraction Empress Provident en avril 1998 et porte sa part

1125 en dØcembre 2006 Lusine entrØe en service en septembre 1996 est situØe km au sud-est de lusine

dextraction Empress ATCO

Lusine est autorisØe traiter 200 Mpi3/j de gaz nature La part dAltaGas correspondant 135 Mpi3/j AltaGas gdrØ

le risque dapprovisionnement en gaz cette usine en garantissant un debit suffisant de gaz naturel long terme pour

sassurer que sa part de 135 Mpi3/j soit toujours utilisde au complet

En octobre 2003 des modifications ont dtØ apportees pour accroItre lefficacitØ de la rdcupØration dØthane Les frais

engages par AltaGas se sont ØlevØs 55 millions de dollars le projet ayant plus que double sa production dCthane pour

La porter environ 2400 b/j La production dØthane revenant AitaGas est vendue en vertu dun contrat type long

terme au coüt du service ce qui garantit le recouvrement de certains frais dexploitation Environ 74 de La production

de propane de butane et de condensat de cette usine revenant AitaGas gdnŁre des produits dexploitation tires de

services fourths un prix forfaitaire auxques sajoute le remboursement de frais dexploitation affØrents en vertu dune

entente de traitement long terme Le reste de La production est vendue en vertu dune entente de commercialisation de

un an reconduction tacite au prix du marchØ mensuel du propane du butane et du condensat

Extraction Usine dextraction de Joffre

Depuis lacquisition de Taylor en janvier 2008 AltaGas possŁde une participation de 100 dans LUEEJ qui peut

traiter 250 Mpi3/j de gaz
naturel et produire 10400 b/j dCthane et de LGN Lusine dont la construction en 2002 coütØ

248 millions de dollars AitaGas en contrepartie de sa participation initiale de 50 dCmarrC en dØcembre de La

mŒme annØe AltaGas est lexploitant de LinstalLation situCe Joifre en Alberta

Comme elle jouxte le complexe pØtrochimique Joffre de NOVA Chemicals Corporation lusine rCcupŁre lØthane et les

LGN du gaz combustible consommØ par le complexe Toute La production dØthane de LUEEJ est vendue au coOt du

service en vertu dun contrat type conclu avec NOVA Chemicals Corporation venant CchCance en 2031 En vertu de cc

contrat AltaGas assume une petite partie du risque lie au coOt dºxploitation qui est fonction du rapport des LGN La

production totaLe de usine AltaGas vend sa production de LGN en vertu dune entente de commercialisation de un an

reconduction tacite fondØe sur le prix du marchØ moyen mensuel des LGN

Du point de vue materieL 1UEEJ est amdnagee de maniŁre cc que La production de LGN puisse facilement sadapter

La demande du marchØ Cette capacitØ dentrer sur le marchØ des LGN et den sortir scion Øvolution des prix permet

AltaGas de participer pleinement au marchØ quand les prix sont ØlevØs et dy limiter sa participation quand les prix sont

dCfavorables

Extraction Usine dextraction dØthane dEdmonton

En aoOt 2004 AltaGas acquis une participation de 4867 dans 1TJEEE contre 482 miffions de dollars chiffre qui

comprend un passif environnemental de 50 millions de dollars le dØcaissement net sClevant donc 432 millions de

dollars La participation restante dans lusine est dØtenue par ATCO Midstream Ltd AltaGas exploite lusine LUEEE
est directement raccordØe au rØseau de collecte dØthane de 1Aiberta ainsi quau pipeline de LGN Co-Ed de BP Canada

Energy Resources cc qui assure des dØbouchCs sOrs et fiables la production de usine

Lusine dispose dune capacitØ damenØe brute autorisØe de 390 Mpi3/j de gaz naturel et dune capacitC de production

brute dCthane conforme aux specifications de 23 000
b/j et de LGN de 500 blj

En janvier 2007 un projet de 46 millions de dollars dans leque ia part dAltaGas sØtablissait 22 millions de dollars

visant accroitre La capacitC de traitement et la rØcupCration dCthane de lUEEE CtØ rØalisC Le projet permis

daccroItre la capacitØ de traitement dAltaGas de 15 Mpi3/j sans que sa capacitØ autorisØe soit modiflØe La production

annuelle dØthane de lusine sest ainsi accrue de prŁs de 10 augmentant ainsi celle dAtaGas de 700 blj

Un contrat de foumiture de gaz long terme assure lapprovisionnement en matiŁre premiare de 1UEEE Le gaz traitC

par lmstaation approvisionne les marches de la consommation de ia ville dEdmonton en Alberta La production de

lusine revenant AltaGas est vendue en vertu de conirats long terme aux termes dententes conclues au coOt du

service ou un coOt majorØ dune marge

Extraction Usine dextraction Younger

AltaGas acquis une participation de 567 dans Lusine dextraction Younger en se portant acquCreur de Taylor en

janvier 2008 La participation restante est dØtenue par Provident Lusme dextraction Younger situCe Taylor en

Colombie-Britannique traite du gaz naturel acheminC par le rCseau de Spectra Energy et le rCseau Stoddart de Canadian

Natural Resources Limited pour en rØcupØrer les LGN

22



SEC File 82-34911

Lusine dextraction Younger dispose dune capacitØ de traitement de gaz naturel de 750 Mpi3/j la part dAltaGas

sØlevant 425 Mpi3Ij et celle de Provident 325 Mpi3/j AltaGas est lunique propriØtaire des installations de

fractionnement de stockage de chargement de traitement ou de terminal de LGN AltaGas exploite lusine dextraction

Younger

La production de LGN de lusine dextraction Younger revenant AltaGas est vendue Provident en vertu dune

convention dachat long terme qui prØvoit un rendement du capital un recouvrement des frais dexploitation la

foumiture de gaz de rattrapage et un partage des bØnØfices Provident fournit tout le gaz lusine dextraction Younger

en vertu dune convention dachat de LGN La production dØthane dAltaoas est vendue Dow Chemical un prix

forfaitaire en vertu dun contrat de services long terme

Extraction Complexe Harmattan

AltaGas acquis une participation de 100 dans le complexe Harmattan situØ iOO km au nord de Calgary en Alberta

acquisition de Taylor en janvier 2008

Le complexe Harmattan dispose dune capacitØ de traitement de gaz naturel de 490 Mpi3/j comprenant le traitement de

gaz acide lextraction de LGN et le fractionnement de 25 000 b/j de LGN et la fourniture des installations de terminal

La complexe Harmattan compte aussi une installation de traitement du pØtrole fractionnØ dune capacitØ de 450 b/j tine

installation de production de CO2 de qualitØ industrielle dune capacitØ de 200 tlj et une installation de dØchargement par

cannon de LGN dune capacitØ de 000 b/j

La complexe Harmattan extrait les LGN du gaz naturel brut livrØ pour Œtre traitØ fractionne les LGN rØcupdrØs sous

forme dethane de propane de butane et de condensat conforme aux specifications et offre des services de stockage et

de terminal pour chaque produit Las installations de terminal proposdes pour chacun des produits sont les suivantes

Ethane le complexe Harmattan est reliC au rCseau de collecte dCthane de lAlberta par un pipeline de

raccordement appartenant AltaGas LØthane produit par le complexe Harmattan est livrC au rØseau de collecte

dCthane de lAlberta

Propane et butane les producteurs peuvent faire charger leur propane et leur butane bord de wagons-citernes ou

de caniions-citemes Las installations de chargement ferroviaires situØes Didsbury en Alberta sont reiCes par

pipeline au complexe principal La butane peut aussi Œtre expØdiC par le pipeline Cremona

Condensat les producteurs peuvent faire livrer leur condensat par le pipeline Cremona ou le faire charger bord de

cainions-citernes au complexe Harmattan

Au complexe Harmattan des services de traitement du gaz naturel sont fourths une soixantaine de producteurs en vertu

de contrats assortis de diverses ententes et conditions commerciales

Des produits dexploitation fondØs sur la rØmunCration des services sont tires du traitement du gaz
naturel brut de

lexiraction des LGN de leur fractionnement et de La fourniture dinstallations de terminal et du traitement stir demande

des LGN La rCmunCration des services signifie que des frais sont facturØs au client pour le service qui Lw est fourth par

unite de volume

Environ 50 du
gaz

naturel traitØ par le complexe Harmattan lest scion les conditions de conventions de representation

attribuant les reserves sur leur durde de vie Outre le
gaz

naturel traitd en vertu des conventions de representation 25

du gaz naturel actuellement traitØ par le complexe Harmattan est rCservØ pour plus de cinq ass et comporte des

obligations de volume minimal annuel La reste du gaz naturel brut traitØ par le complexe Harmattan fait lobjet de

contrats dont la durØe vane entre tin mois et la durØe de vie des reserves La maj cure partie des contrats prØvoient tine

indexation des frau fondØe sur lindice canadien des prix la consommation

Dans de nombreuses conventions de traitement du gaz naturel brut un des ClCments de la rCmunCration dAltaGas pour

foumir des services aux producteurs dØcoule de soi droit dacheter une partie de lCthane du propane du butane et du

condensat des producteurs tin prix Cgal la valeur du gaz naturel equivalent Cette entente commerciale est qualifiCe de

contrat en nature

La rentabilitC des contrats en nature depend de la difference entre la valeur de lCthane du propane du butane et du

condensat conformes aux specifications et la valeur des LGN sils demeurent dans le gaz naturel LCthane acquis par

AltaGas en vertu de contrats en nature est vendu aux termes dun contrat long terme un prix prCvoyant Ic

recouvrement integral du coüt dacquisition de lCthane des producteurs majorC dune prime Las quantitØs de propaie

de butane et de condensat acquises par AltaGas sont vendues sur le marchC albertain aux prix en vigueur

AltaGas est en voie dinvestir des capitaux supplCmentaires dans le complexe Harmattan La gros
du programme

dimmobilisations de 55 millions de dollars dans le complexe Harmattan avait etC rCalisC avant la fin de 2008 Environ

miffions de dollars sur les 55 millions de dollars devraient Œtre dØpensØs avant la fin du deuxiŁme trimestre de 2009
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Les projets ont eu pour
effet daugmenter le debit denviron 30 40 Mpi3/j accroissant ainsi le d6bit effectif de lusine

de 30 Les mesures defficience ont contribuØ rØduire la consommation de gaz
combustible et accroItre la fiabilitØ

Ii est prØvu que la performance financiŁre du complexe Harmattan bondira de plus de 80 en 2009 avec les retombØes

de cc programme dimmobilisations et labsence de travaux de rehabilitation En 2009 une somme supplØmentaire de

60 millions de dollars sera engagde pour
accroltre la capacitd du complexe gdnCrer des rentrØes Cet investissement

accroItra la capacite de fractionnement de 500 b/j pour
la porter 35 000 b/j Aucun changement ne sera apportØ la

capacitØ damenØe brute de linstallation seul le debit Øtant appelØ augmenter

Extraction Installation de fractionnemeut du champ de Bantry

AltaGas sest portØe acqudreur de lusine de traitement de gaz naturel de Bantry en mai 2000 et la agrandie en 2001

Lusine exploitØe par AltaGas est pourvue dinstallations de fractionnement pouvant produire 400 blj de propane de

butane et de pentanes-plus conformes aux specifications mis en vente sur les marches locaux aux prix du marchC Les

services de fractionnement de Bantry sont fournis un tarif Ctabli par metre cube de produit traitØ

Extraction Concurrence

Les Ctablissements dextraction dAltaGas sont bien positionnCs pour Øvoluer dans un environnement concurrentiel et

tirer parti de leurs situations stratØgiques et des conditions des contrats pour rivaliser avec la concurrence dam le secteur

des LGN

Les installations dextraction Empress ATCO et Empress Provident dAltaGas font face la concurrence de six

installations dextraction dans la region dEmpress doà une importante rivalitØ pour sapprovisionner en gaz naturel

Pour attCnuer cc risque les usines dAltaGas Empress nouent des contrats dapprovisionnement long terme en gaz

naturel et mobilisent des reserves de gaz par le truchement du secteur des services ØnergCtiques

Les installations de 1UEEP et de lUEEE dAltaGas sont situØes stratØgiquement et tirent profit de la consommation de

gaz par lindustrie petrochimique et la vile dEdmonton respectivement

Lusine dextraction Younger traite du gaz naturel extrait du bassin de Fort St John situC clans le nord-est de la

Colombie-Britannique Linstallation bØnØficie dune situation stratCgique etant la seule usine dextraction longer un

pipeline dans cette region de la Colombie-Britannique Alors que lusine dextraction Younger est la seule longer un

pipeline dans la region le pipeline Alliance doit rivaliser avec la concurrence pour sapprovisionner localemeilt en gaz

naturel

Le complexe Harmattan est bien positionnC comme installation de traitement bas coOt et volume ClevC dans la region

quil dessert

Transport Description des activitØs

AltaGas possŁde cinq rCseaux de transport de gaz naturel pouvant acheminer environ 554 Mpi3/j et trois pipelines de

LGN dune capacitØ combinØe de 151 600 b/j

Le tableau ci-aprŁs resume la capacitØ brute des pipelines de transport .dAltaGas au 31 dØcembre 2008 lexception du

report des produits dexploitation de Suffield dØcrit ci-aprCs la majeure partie des contrats de transport par pipeline de

rØseau prCvoient un prix forfaitaire ou un engagement ferme et ne sont donc gCnCralement pas sensibles aux quantitØs

livrØes

Pipeline de ProprldtØ Capadtd de Longucur ExploitØi

transport Prodult RØlon .pourcentae transport km inexpIoltŒ

Battle Lake Gaz naturel Centre IAlberta 1000 15 Mpi3Ij 16 ExpIoit

Cold Lake Gaz naturel Centre-eat de IAlberta 992 80 Mpi3/j 253 Exploitd

Kahntah Gaz naturel Nord-est de Ia 1000 35 Mpifj 55 Exploitd

Colombie-Britanrnque

Suffield Gaz naturel Sud-est de Alberta 100.0 400 Mpi3/j 243 Exploitd

Summerdale Gaz naturel Centre de lAlberta 100.0 24 Mpi3fj 18 ExploitØ

Portupine Hills LGN Sud-ouest de lAlberta 100.0 11 600 b/j 164 Exploitd

EDS LON CentxedelAlberta 1000 90000bj 180 ExploitØ

LON Centre de IMberta 1000 50 000 Wi 180 Exploitd

Note

AitaGas exploite Ic pipeline de Cold Lake eta sous-traitØ Iexploitation de sen autres pipelines
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Le rdseau de transport de gaz naturel Suffield situØ dans le sud-est de lAlberta assure 46 des produits nets tires du

transport en 2008 Le rCseau Suffield est compose de deux gazoducs qui acheminent le gaz nature extrait du bloc

militaire Suffield et des environs vers la canalisation principale de TransCanada Pipelines Burstall en Saskatchewan

Le rØseau Suffield est rCglementt par
lOffice national de lCnergie et les tarifs du rCseau sont fondds sur une mØthode de

calcul des droits axes sur le marchC La capacitØ de transport combinde des deux gazoducs est de 400 Mpi3/j La gazoduc

North Suffield est dune longueur de 147 km sa canalisation ayant un diamŁtre de six 16 p0 et le gazoduc

North Suffield est dune longueur de 96 km sa canalisation ayant Cgalement un diamŁtre de 16 po

La capacitØ de transport du rCseau Suffield est actuellement alloude en bonne partie par contrat EnCana Oil and Gas

Partnership en vertu dengagements fermes de transport et de volume venant ØchCance en 2022 et renouvelables pour

des pØriodes de un an par la suite Les engagements de volume sont appelCs augmenter annuellement pour passer

denviron 370 000 GJIj en 2008 environ 406 000 GJ/j en 2010 et diminuer par La suite Dana Ic cas du rØseau Suffield

EnCana base cc quil pale AltaGas sur une quantitC contractuelle quotidienne Si les quantitCs annuelles expØdiØes sont

infCrieures la quantitØ contractuelle quotidienne annualisØe AltaGas ne rembourse pas lexpCditeur les paiemeæts

quil faits en vertu de La quantitØ contractuelle quotidienne mais porte La quantitd manquante au credit dun compte des

manquants jusquà cc que lexpØditeur rØduise la quantitØ manquante en livrant des quantitds excCdentaires ou jusquà cc

que les quantitØs manquantes expirent

Transport EDS et JFP

AltaGas sest portØe acquCreur dEDS et de JFP lacquisition de Taylor en janvier 2008 EDS sert acheminer de

lCthy1ne La principale production du complexe pØtrochimique de NOVA Chemicals Joffre vers des clients

industriels et des installations de stockage dans les regions dEdmonton et de Fort Saskatchewan en Alberta EDS est un

pipeline de 12 po de diamŁtre et dune longueur de 180 km pouvant transporter 90 000 b/j JFP transporte des LON de

Fort Saskatchewan au complexe petrochimique de NOVA Chemicals Joffre JFP est un pipeline de 10 po de diamre

et dune longueur de 180 km pouvant transporter 50000 b/j

La convention de transport dEDS est dune durØe initiale de 12 am se terniinant en 2016 des dispositions Ctant prØvues

pour la
proroger par la suite Las paiements de NOVA Chemicals AltaGas au titre des services de transport

reprØsenient La somme dun prix forfaitaire de transport ferme et du recouvrement integral des frais engages dans

lexploitation dEDS La prix forfaitaire est sujet un ajustement du taux dintCrŒt en 2010 et tous les trois am par la

suite en fonction des taux dintCr qui seront alors en vigueur La convention de transport dEDS contient aussi des

dispositions prØcisant que des frais seront facturØs NOVA Chemicals si des capitaux supplCmentaires sont investis par

AltaGas dans Ic rCseau Pour rCsilier la convention de transport dEDS La fin de sa durCe initiale de 12 ans NOVA
Chemicals doit donner un prØavis de cinq ans AprŁs cette durØe initiale la pØnode de prØavis de rØsiliation passe trois

ans NOVA Chemicals loption dacheter le pipeline aprŁs la durØe initiale de La convention moyennant un prCavis de

trois ans un pnx fondC sur un amortissement linØaire de 30 ans assorti dun pnx plancher NOVA Chemicals ne peut

pas choisir de renouveler uniquement les conditions de transport dEDS la rØsiliation de La convention de transport

dEDS implique la rØsiliation de la convention de transport de JFP Las conditions de la convention de transport de JPP

sont essentiellement les mŒmesque celles de la convention dEDS NOVA Chemicals ne pout pea choisir de renouveler

uniquement la convention de transport de JFP La rCsiliation de la convention de transport de JFP implique la rØsiliation

de la convention de transport dEDS

AltaGas compte investir 125 millions de dollars dana La renovation du pipeline dEDS qui Ctait achevØe 80 en

2008 Ces travaux prCvoient le remplacement dun troncon dun dianiatre de l2po sur environ 12 km par une

canalisation aux parois plus Cpaisses pour satisfaire aux exigences reglementaires consØcutives une augmentation de La

densitØ de La population rØsidentielle environnante AltaGas touchera un prix forfaitaire de transport ferme et aura droit

au recouvrement integral des frais dexpioitation du pipeline rØnovC en vertu dententes Øtablies au codt du service

analogues celles qui existent pour le pipeline dEDS Las travaux de construction ont dCbutØ lautomne 2008 et

devraient Œtre achevCs pour avril 2009

Un troncon dun diamŁtre de six pouces du rØseau dEDS etC rØservC en 2008 et louØ Keyera Energy Partnership pour

La livraison de butane pour une durØe initiale de 24 mois

Transport Porcupine Hills

La pipeline Porcupine Hills situØ dans le sud-ouest de lAlberta est une canalisation acheminant Ic condensat dun seul

expCditeur La pipeline Porcupine Hills livre le condensat du complexe Shell de Waterton La yule de Turner Valley

pour le compte de Shell Canada La contrat de Porcupine qui vient CchØance le 30 juin 2009 devrait Œtre prorogC scion

les mŒmesconditions
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Transport Cold Lake Kahntah Summerdale et Baffle Lake

AltaGas possŁde et exploite la majeure partie du rØseau de transport de gaz naturel de Cold Lake qui comprend

39 points de reception et 36 points de livraison compris quatre embranchements de gazoduc La majeure partie de la

capacitØ de transport du rdseau de Cold Lake est rdservde par contrat aux Services energCtiques dAltaGas qui

commercialise ou Øchange le gros du gaz du rdseau de Cold Lake Le gazoduc Kahntah achemine du gaz naturel de la

Colombie-Britannique lAlberta et fait lobjet dun contrat annuel passØ avec un expdditeur La capacitC du gazoduc

Summerdale est rØservde par contrat aux Services ØnergCtiques dAltaGas pour lui permettre doptimiser les possibilitØs

de commercialisation et dCchange La capacitØ du gazoduc Battle Lake est rCpartie par contrat entre plusieurs

expØditeurs en vertu de conventions qui sont prorogdes annuellement

Transport Concurrence

AltaGas livre concurrence des entitds exerçant des activitCs methanes dans le SOC Ses Ctablissements dans le secteur

du transport sont bien positionnØs pour Cvoluer dans un environnement concurrentiel et bØnØficier de leurs situations

stratdgiques et de leurs conditions contractuelles pour faire face la concurrence

COLLECTE ET TRAITEMENT SUR PLACE

La secteur de collecte et de traitement sur place apportØ des produits dexploitation nets de 1439 millions de dollars au

cours de lexercice terminØ le 31 dØcembre 2008 soit environ 30 du total des produits nets de la Fiducie avant les

eliminations intersectorielles Au 31 dØcembre 2008 182 personnes Øtaient employees clans le secteur de collecte et de

traitement sur place

Le secteur de collecte et de traitement sur place comprend 76 installations de collecte et de traitement dans 30 zones

dexploitation situØes clans lOuest du Canada et environ 500 km de conduites de collecte en amont dinstallations de

traitement qui livrent le gaz
naturel clans des rØseaux de gazoducs en aval qui approvisionnent les marches

nord-amCricains du gaz naturel AltaGas possŁde une capacitØ sous licence brute totale de 12 Gpi3Ij dont un tiers peut

traiter du gaz corrosif AltaGas exploite 73 de ces 76 installations

Las rØseaux de collecte acheminent le gaz naturel pour le compte de producteurs partir de la tŒte de puits jusquaux

installations de traitement dAltaGas oui on retire les impuretØs et certains composants dhydrocarbures puis compresse

le gaz pour quil rdponde aux specifications des rCseaux de gazoducs en aval qui transportent le gaz aux marches

nationaux et dexportation dCnergie AltaGas met laccent sur la propriCtC et lexploitation dinstallations de traitement

du gaz naturel mobiles et de petite taille dotØes dune capacitØ de traitement de moms de 50 Mpi3/j ce qui la distingue de

la plupart de ses concurrents dans lOuest du Canada

Las pnncipaux catalyseurs opØrationnels du secteur de collecte et de traitement sur place sont le debit les frais de

collecte et de tratement et les couits dexploitation La debit est influence par le raccord de nouveaux puits la

reactivation la remise en production Ioptimisation des puits opØrØe par les producteurs et le flØchissement de la

production naturelle dans des zones desservies par les installations de traitement dAltaGas

RCfrigØration

Oar non

corrosif

Oar

corrosif

Separation lentrØc

Oar sulfureux

pour lClimination

Gaz naturel

traitØaux

gazoducs en

aval

LGN

transportCs par camion

aux colonnes de

fractionnement

Collecte et traitement sur place Usine type de traitement de gaz sur place

Compression

Separation lentrCe

DCshydratation

Oar non

corrosif

Compression Adoucissement
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Le gaz naturel brut recueilli la tŒte des puits est un mØlange de methane et dautres composantes dhydrocarbures et

dimpuretØs compns de la vapeur deau du dioxyde de carbone et du sulfure dhydrogŁne La gaz brut qui contient du

sulfure dhydrogŁne en exclent des specifications des gazoducs en aval est considCrØ comine corrosif Tous les autres

types de gaz soait considCrØs comme non corrosifs Le gaz corrosif doit Œtre traitØ davantage au moyen dun processus

dadoucissement pour retirer le sulfure dhydrogŁne et Œtre conforme aux specifications des gazoducs Tout le gaz

naturel doit avoir CtØ traitØ pour en retirer les impuretØs et les diverses composantes dhydrocarbures avant dŒtre livrC

par des gazoducs en aval des fins de vente et de consommation La quantitØ et la complexitØ du traitement exigC avant

que Ic gaz brut soit de qualitØ marchande sont fonction de la quantitØ de LGN et dimpuretCs presents dans le ga.z brut

Le gaz nature brut est tout dabord recueilhi la tŒte de puits par des rCseaux de collecte avant dŒtre livrØ une usine

pour Œtre traitØ Chaque usine de gaz naturel est conçue daprŁs la composition du gaz brut qui sera traitC Le gaz

naturel qui ne contient que des quantitCs infimes de LGN ou dautres ClCments naura pas Œtre soumis certains

processus dans une usine type de traitement du gaz nature

Le gaz nature brut arrivant lusine est soumis une operation de sCparation pour en retirer leau rØsiduelle et tous les

LGN libres Si le gaz nature est corrosif on ladoucit en en retirant lhydrogene sulfurC Dordinaire on dCshydrate

aors le gaz pour en retirer toute trace deau Sil reste passablement de LGN dans le gaz non corrosif on les retire afin

de respecter les specifications des pipelines en aval Les LGN ont en gCnCral une valeur plus ClevØe sils sont extraits

sous fonne liquide et ii est possible de rØcupØrer plus de LGN que les specifications des gazoducs en aval lexigent afin

den bØnCficier au maximum Ce processus de recuperation suppCmentaire peut se faire dam les usines de gaz sur place

ou dam des mines dextraction grande Øchelle Voir Extraction et transport AltaGas est capable dextraire les LGN
dam 31 de ses iisines de traitement du gaz nature sur place

Le reste du gaz traitØ quittant lusine est livrØ un gazoduc de transport en aval pour Œtre finalement distribuC sur les

marches des utilisateurs finaux Las LGN doivent encore Œtre traitØs pour Œtre fractionnCs en leurs composantes

individuelles propane butane et pentanes plus Las LGN peuvent Œtre fractionnCs sur place ou transportØs par cantion

ou par gazoduc vera des installations de fractionnement

Collecte et traitement sur place Installations

La secteur de collecte et de traitement sur place dAltaGas tire ses produits dexploitation des frais exigCs pour

transformer le gaz nature dans une installation de traitement ou le recueillir par un rØseau de collecte

AltaGas vise lamClioration constante lexcellence opØrationnelle et lutilisation maximale des installations quelle

exploite en outre dc cherche dCpasser constamment les taux dutilisation moyens du BSOC Laugmentation des

volumes traitØs aux installations qui provient du raccord de nouveaux puits et de reactivation la remise en production

et optimisation des puits opØrØes par les producteurs est contrebalancØe par le flØchissement de la production naturelle

La montage des installations sur patins permet AltaGas de rCpartir ces actifs en fonction des besoins de traitement des

producteurs cc qui augmente les volumes de traitement la rentabilitØ et lutilisation

CapacitØ et debit des installations de collecte et de traitement sur place

2008 2007

CapacitØ brute Mpi3/jlX3 172 023

Debit brut Mpi3Ij2X3 521 511

Debit annuel brut Mpi/j3 541 527

Utilisation de la capacitØ 46 52

Notes

Au 31 dØcembre

Moyenne du quatriŁme trimestre

Les chiffres bruts ne tiennent pas compte de Ia participation directe dAltaGas

La demande pour le gaz naturel entrainØ un chiffre estimatif de 12 340 achŁvements de puits de gaz et environ

154 Gpi3/j de production commercialisable moyenne dans Ic BSOC en 2008 selon Ziff Energy Group La secteur de

collecte et de traitement sur place raccordØ 320 puits en 2008 comparativement 304 raccordements en 2007 La

situation Øconomique actuelle devrait rØduire les activitØs de production dans La plupart des zones dexploitation

dAltaGas La taux dutilisation moyen des installations est passØ de 52 en 2007 46 en 2008 AltaGas connu une

baisse de son debit principalement en raison de la reduction des activitØs de forage et des dØclins naturels Las activitØs

de production ont etØ influencØes par une baisse de La rentabilitC et une incertitude quant aux consequences du nouveau

rØgime de redevances albertain AltaGas prØvoit que La demande pour es installations de collecte et de traitement

naugmentera pan en 2009 mais que la strategic visant augmenter Ic pourcentage des coüts dexpoitation imputes aux

producteurs attCnuera incidence de la diminution des activitCs et dautres dØcins naturels
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Collecte et traitement stir place Importantes zones dexploitation

AltaGas par le passØ mis laccent sur la propriØtØ et lexploitation dinstallations de traitement du gaz naturel mobiles

et de petite taille dans lOuest du Canada dotdes dune capacitC de traitement de moms de 50 Mpi3/j et qui son avis la

distingue de la plupart de ses concurrents Les installations dAltaGas sont souvent physiquement relides
pour

crder des

complexes offrant diffØrentes possibilitØs de livraison et des produits dexploitation continus mŒme si lune des usines

du complexe eSt fermØc

Comptant 76 installations de traitement dans 30 zones dexploitation le secteur de collecte et de traitement sur place

dAltaGas nest pas tributaire dune installation ou dune zone dexploitation en particulier

Collecte et traitement sur place Clients

En 2008 AltaGas fait affaire avec plus de 250 clients dans ses zones dexploitation aucun client napportant plus de

des produits dexploitation nets du secteur de collecte et de traitement sur place en 2008 Les dix principaux clients

du secteur de collecte et de traitement sur place reprCsentaient environ des produits dexploitation nets consolidCs du

secteur en 2008

Collecte et traitement sur place Contrats

AltaGas soccupe de la collecte et du traitement du gaz nature aux termes de contrats avec des producteurs de gaz

natureL II existe environ 200 contrats actifs de collecte et de traitement En gCndral ces contrats

fixent les tarifs des services de collecte et de traitement offerts par AltaGas

dClimitent les droits daccŁs des producteurs aux services de collecte et de traitement

dtablissent les engagements de debit minimum avec les producteurs et suivent alors les structures tarifaires

pertinentes pour recouvrer le capital investi au debut de la durØe du contrat si AltaGas doit faire une ddpense en

immobilisations

dtablissent les conditions auxquelles la production future sera traitCe une installation dAltaGas

aident rluire le risque lie au volume

Les capitaux quAltaGas doit engager pour acqudrir ou dCvelopper des installations de collecte et de traitement sont

Øtablis par
lØvaluation quelie fait de la production traiter linstallation des reserves dans la region de limportance

des droits dexclusivitd sur les reserves et des frais de traitement devant Œtre payØs par les producteurs pour ses services

Lorsquune installation est acquise AltaGas fait une evaluation inddpendante des reserves de gaz nature et de la

production dans la zone entourant chaque installation en se servant entre autres sources des donndes sur la production et

des estimations des reserves de lERCB ainsi que des rapports sur les reserves des producteurs pour la region AltaGas

effectue aussi un examen sur les lieux de lusine et du materiel et passe en revue les frais dexploitation et dentretien

pour chaque installation

Structure tarifaire

Au moment dØtablir les dispositions contractuelles appropriØes notamment une pØriode de remboursement raisonnable

de ses capitaux investis AltaGas cherche faire correspondre ses propres
intCrŒts avec les objectifs financiers et

commerciaux de ses clients producteurs La plupart des contrats de collects et de traitement dAltaGas comportent des

structures tarifaires fondØes sur le service volumCtrique en fonction dun tarif par kpi3 de debit Les structures tarifaires

fondØes sur le service volumCtrique peuvent comprendre une provision pour le recouvrement de frais dexploitation

reels qui compense davantage le risque financier lie la variabilitØ des volumes Le recouvrement des frais

dexploitation sest ClevC environ 53 en 2008 comparativement 39 en 2007 En outre environ 60 des contrats

en vigueur au 31 dØcembre 2008 Ctaient assujettis une indexation annuelle des prix en fonction de lindice albertain des

prix la consommation Cette structure de redevances facon par opposition une structure fondCe sur les Øcarts dans

le prix des marchandises dont se servent surtout les sociCtØs intermØdiaires aux Etats-Unis Cvite lexposition au risque

sur marchandises Ctant domiØ que les produits dexploitation sont tributaires des volumes traitØs Linvestissement

dAltaGas est gØnØralement protØgØ par la durØe de vie des reserves sous-jacentes linstallation puisque les puits

exploites demeurent genØralement raccordCs un rØseau de collecte et de traitement pendant touts leur durØe productive

AitaGas petit appuyer ses engagements en matiŁre de capitaux en utilisant une ou plusieurs des dispositions

contractuelles ci-aprŁs

Achat ferme Les contrats dachat ferme sont conçus pour
veiller cc quAltaGas recouvre son capital investi dans un

dØlai relativement court en exigeant des producteurs quils prennent envers AltaGas des engagements relatifs un

volume minimum ou au recouvrement du capital Aux termes des engagements relatifs un volume minimum le

producteur doit faire traiter un volume prØcis un taux par kpi3 au cours dune pØriode precise ou acquitter tout deficit

des produits dexploitation La somme des produits dexploitation tires du traitement procure AltaGas un rendement du

capital et un remboursement de capital au cours dune pØriode precise Le risque se limits la solvabilitØ de la
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contrepartie Au cours des demiŁres annØes la stratdgie dAltaGas change et vise maintenant o1 on

dengagements relatifs un volume mensuel minimum afin de rCduire le risque de crIit changement qui engendrC des

rentrØes de fonds prØvisibles

Recouvrement du capital et des frals dexploitation AltaGas facture deux prix distincts au producteur lun qui

procure un rendement et un remboursement du capital et autre qui couvre les frais dexploitation dAltaGas Le

rendement du capital et le remboursement de capital deviennent plus certain en riuisant le risque de frais dexploitation

imprØvus Le risque se limite en grande partie la pØriode de production

Zone dintØrŒt rØciproque Lorsque AltaGas acquiert une installation le vendeur est dordinaire le plus important

producteur qui utilise cette installation Par consequent AltaGas habituellement le droit de faire la collecte ct le

traitement de la plus grande portion de la production de gaz nature associØe aux installations quelle acquiert grace ses

contrats dexclusivitØ lCgard des reserves ce qui rØduit la possibilitØ que des concurrents construisent des usines dans

la mŒme region Le risque se limits en grande partie la pØriode de production Les conditions contractuelles font

egalement en sane que la production future qui sera misc en service dans une zone precise soit acheminØe vers une

installation dAltaGas Le debit futur du gaz naturel est gCnØraement garanti par des engagements contractuels du

vendeur de linstallation visant lacheminement exclusif de la production future provenant de reserves spØcifiØes ou de

regions futures de dØveloppement voisines de linstallation

Concession gØographique avec droit de dØsengagement Des dispositions contractuelles permettent AltaGas de

rCsilier ou de renCgocier un contrat sil savŁre non rentable de continuer le traitement Le risque se limite en grande

partie la pdriode de production et aux efficiences des frais dexploitation

Du
Lorsque des reserves de gaz naturel sont rdservCes en exciusivitØ aux termes dun contrat celui-ci porte habituellement

sur plus dune annØe et peut valoir pour la durØc de vie des reserves en fonction des capitaux investis par AltaGas dans

linstallation Lorsque des reserves nont pas etØ rCservØes en exclusivitC aux termes dun conirat OU si AltaGas na pas

engage de capitaux considCrables les contrats peuvent dordinaire Œtre rCsiiCspar lune ou lautre des parties moyennant

trois mois davis Comnie II la CtØ mentionnC les puits exploitØs demeurent gCnCralement raccordCs un rØseau de

collecte et de traitement pendant toute leur durØe productive

Type de services

Dc manure gCnØrale les producteurs se voient offrir un service ferme ou interruptible Le service ferme accorde aux

producteurs une priontØ pour
faire traiter leur gaz naturel une installation donnØe dAltaGas sous reserve de lentretien

dans le cours normal des activitØs et des cas de force majeure Le service interruptible dCsigne le service qui nest

disponible que Si linstallation dAltaGas donnØe dispose de la capacitØ nCcessaire aprŁs avoir respectC tous ses

engagements de service continu Dc maniŁre gCnCrae un producteur profite dordinaire du service ferme lorsquil

attribue en excusivitØ ses reserves une installation dAltaGas

Collecte et traltement sur place Charges dexploitatlon et dentretlen

Les charges dexploitation et frais dentretien pour les installations de collecte et de traitement comportent en general

les frais de main-dceuvre reliCs aux opØrateurs ii les marchandises consommCes lors du traitement ou de

lentretien compris les produits chimiques et lubrifiants iii les frais reliCs aux baux des terrains iv les taxes

fonciŁres les coats du carburant et de lClectricitØ vi les autres frais gCnCraux Pour cc qui est des usines exploitCes

par AtaGas es frais les plus importants dCcoulent de la main-dceuvre des services publics des impôts fonciers et des

coats des reparations et de lentretien Les reparations et les travaux dentretien sont prCvus pour rCduire au minimum les

temps morts et ont lieu en mŒme temps Si possible que les activitCs dentretien des puits des producteurs Lune des

strategies dAltaGas consists augmenter le nombre de contrats comportant des dispositions qui prCvoient Ic transfert de

coats dexploitation

Collecte et traitement sur place Concurrence

AltaGas fait concurrence dautres entreprises intermCdiaires exercant leurs activitØs dans le SOC En 2008 AltaGas

traitC une moyenne de 541 Mpi3/j soit environ des volumes produits dans le BSOC La majoritC de la collects etdu

traitement continue gCnØralement dŒtre prise en charge par les sociCtCs dexploration et de production de gaz nature en

amont

Le marchC de la collects et du traitement sur place ainsi que la concurrence contmuent dCvoluer AltaGas estime que ses

strategies de collects et de traitement sur place et ses avantages concurrentiels continueront de lui permettre dŒtre

concurrentielle sur le marchC intermCdiaire AltaGas estime de plus que ses compØtences opCrationnelles et sa
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pØnØtration du marchØ font delle un excellent partenaire commercial
pour bon nombre de sociØtØs dexploration et de

production

SERVICES ENERGETIQUES

Les produits nets gØnØrØs par les Services ØnergØtiques dAltaGas se sont dlevØs 141 millions de dollars pour

lexercice terminØ le 31 dØcembre 2008 cc qui reprØsente environ des produits nets totaux de la Fiducie avant

elimination des chiffres intersectoriels Au 31 dØcembre 2008 les Services ØnergØtiques employaient 186 personnes

Description des activitØs

Les Services ØnergØtiques ont deux principales composantes les services de gestion ØnergØtique et les services gaziers

Gestion ØnergØtique

Les activitØs de gestion energØtique consistent offrir des services de gestion de lapprovisionnement et de consultation

en Ønergie et organiser lapprovisionnement en gaz naturel et en electricitØ de consommateurs non rØsidentiels Les

services de gestion CnergØtique dAltaGas sont proposes sous la banniŁre ECNG Energy et assures par des employCs en

posts Burlington et Chatham en Ontario Calgary en Alberta et Vancouver en Colombie-Britannique

La majeure partie des rentrdes provenant de la rØmunØration des services de gestion CnergCtique sont basdes sur des

contrats de un an trois ans reconduction tacite Quant aux honoraires ils sont issus de la prestation de services

consultatifs ainsi que de lorganisation et de la gestion de lapprovisionnement pour le compte de clients Ces services

permettent aux clients de rØduire leur exposition la volatilitØ des prix du gaz et de lClectricitØ et de faire concorder

leurs ententes dapprovisionnement en Cnergie avec leurs objectifs en matiŁre de risque et de budget

Dam le cadre des activitCs de gestion CnergØtique AltaGas conclut principalement avec les clients des conventions 1w

confØrant le mandat de les conseiller dans la gestion des prix et lapprovisionnement en gaz naturel et en electricitØ Aux

termes de ces contrats de services AltaGas achŁte gŁre et tarifie les achats de gaz naturel et dClectricitØ pour le compte

de consommateurs AltaGas agit titre de mandataire de ses clients et nest genØralement pas exposØe aux fluctuations

des prix des marchandises

Services gaziers

Lune des principales fonctions des Services CnergCtiques consists fournir un soutien aux infrastructures dAltaGas Le

groupe
des services gaziers noue des contrats dapprovisionnement et de gaz dappoint pour les installations dextraction

dAltaGas Ii reserve aussi par contrat et revend la capacitØ pipeliniŁre dAltaGas et offre des services de regulation du

gaz naturel pour en Øquilibrer lacheminement Le groupe des services gaziers commercialise Ic gaz naturel des clients

du secteur de collects et de traitement sur place et de cc fait dCgage des marges gere le risque de credit et fourrnt des

services valeur ajoutØe supplØmentaires aux producteurs qui sont clients dAltaGas Ce groupe nCgocie aussi des

contrats de gaz naturel quil gŁre pour les centrales de pointe au gaz dAltaGas

Outre lappui quils apportent aux autres secteurs dexploitation dAltaGas le groupe des services gaziers saisit des

occasions dachat et de revente de gaz naturel de commercialisation du gaz pour les producteurs dØchange de

rØattribution et de revente de capacitØ pipeliniŁre et de stockage pour rØaliser un profit Les produits nets de ces activitØs

sont le fruit doccasions peu risquØes fondØes sur des diffCrentiels de coüt de transport entre les rØseaux de pipelines et

les Øcarts de prix du gaz naturel dune pØriode lautre I_es marges fixes sont obtenues par le blocage simultanC

dopØrations dachat et de vente conforniCment aux politiques de risque de credit et de risque sur marchandises

dAltaGas AltaGas propose Øgalement des services dapprovisionnement en Ønergie dimportants consommateurs

industriels et services publics de gaz et gŁre les besoins en transport par des pipelines tiers de bon nombre de clients qui

commercialisent du gaz

Le groupe des services gaziers dAltaGas conclue Cgalement des ententes de transport sur les marches de 1Est du

Canada et en Alberta des ententes dCchange de gaz AltaGas commercialise ou Øchange le
gaz qui circule dans ses

rCseaux pipeliniers de Cold Lake et de Summerdale Dans une operation dØchange de gaz AltaGas reçoit le gaz naturel

de clients de lun de ses rCseaux et le livre ses clients par les rCseaux de TransCanada dATCO ou de TransGas En

achetant ou en Øchangeant du gaz dans ces rCseaux pipeliniers et dautres installations AltaGas se trouve dCgager des

marges positives tout en augmentant les rentrØes nettes des producteurs

I_c groupe des services gaziers gCrera aussi la part de 50 dAltaGas dans Sarnia Airport Storage Pool Limited

Partnership dune capacitØ de stockage de gaz de 53 Gpi3 dont lexploitation comnierciale devrait dØbuter en

juillet 2009 Le stockage de gaz sera commercialisC auprŁs de tiers solvables contre rCmunØration de ces services

Market Hub Partners Management Inc membre du
groupe Spectra Energy Corp etC mandate

par contrat pour gCrer le

commanditC de la sociCtC en commandite et exploiter linstallation
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Services ØnergØtlques Clients

AltaGas compte plus de 400 contrats de gestion dØnergie et de services gaziers Le taux de fiddlisation de la clientele

dØpasse 92 Ces clients sont des consommateurs des secteurs commercial industriel agricole et institutionnel de

lOntario de lAlberta de La Colombie-Britannique du QuØbec du Nouveau-Brunswick de La Nouvelle-Ecosse et du

Manitoba Les services de gestion ØnergØtique dAltaGas organisent lapprovisionnement en gaz
nature et en electricitØ

pour le compte de ses clients en sadressant un Øventail de fournisseurs admissibles parmi lesquels figure AltaGas

Par le truchement du groupe des services gaziers AltaGas achŁte du gaz naturel un vaste Cventail de fournisseurs

comprenant des grossistes et des producteurs pour le vendre dautres grossistes et consommateurs cominerciaux et

industriels

Aucun des clients des services Cnergetiques na comptØ pour plus de des produits dexploitation consolidCs en 2008

Services ØnergØtlques Concurrence

Dans le secteur de la gestion CnergCtique AltaGas livre concurrence des sociCtØs de commercialisation et de

consu1taton Dans celui des services gaziers ses concurrents vont de lentreprise individuelle la grande sociCtØ de

commercialisation et de regroupement La concurrence vient surtout des services de commercialisation des grands

producteurs de pCtrole et de gaz

PRODUCTION DELECTRICITE

Le secteur de production dClectricitØ dAtaGas rapportC des produits dexploitation nets de 1290 millions de dollars

au cours de lexercice termind le 31 dCcembre 2008 soit environ 27 du total des produits dexploitation nets de la

Fiducie compte non tenu des Climinations intersectorielles Au 31 ddcembre 2008 21 personnes Ctaient employees dans

le secteur de production dClectricitØ

Au 31 dCcembre 2008 AtaGas comptait une capacitC de production ddlectricitC installde de 392 MW composCe dune

capacitC de production dClectricitC de 353 MW grace une participation de 50 dans les EAE de Sundance dun

contrat de location-acquisition visant une capacitØ de pointe de production alimentCe au gaz de 25 MW et de 14 MW
supplCmentaires de capacitØ de pointe alimentØe au gaz Au 31 dØcembre 2008 la capacitØ dClectricitØ installØe de

392 MW dAtaGas rCpondu environ de la demande en electricitØ de lAlberta AltaGas Cgalement une

partcipation effective de 25 dans une installation de production dhydroØlectricitC au flu de leau de MW en

Colombie-Britannique lheure actuelle le secteur de production dClectricitØ concentre principalement ses activitØs

dans la verne dCleciricitC et de services auxiliaires sur le marchC de gros de lAlberta Par ailleurs AltaGas est en train

de construire Ic parc
Cohen de Bear Mountain de 102 MW prŁs de Dawson Creek en Colombie-Britannique qui devrait

ŒtreterminC en novembre 2009

En plus du parc Cohen de Bear Mountain des possibilitCs de croissance additionnelles pourraient Œtre offertes au secteur

de production dClectricitC au moyen du dCveloppement de liniportant portefeuille en croissance de projets dCnergie

renouvelable AltaGas possŁde environ 900 MW de projets Coliens et de projets hydroClectriques au fil de leau en

dCveoppement Le portefeuile dCnergie renouvelable se compose de 500 MW de projets dCnergie Øolienne dont

500 MW au Canada et 000 MW dans le nord et louest des Etats-Unis Le portefeuille hydroClectrique en

dØveloppement se compose denviron 400 MW en Colombie-Britannique dont environ 275 MW ont fait lobjet de

lappe doffres Clean Call de BC Hydro relativement ClectricitC en novembre 2008

Ententes dachat dClectrlcltC-Alberta

Les EAE ont CtØ crØdes en 1999 en vertu du programme de dCrØglementation de lindustrie de lClectricitØ en Alberta

Elles ont etC crCCes aim de dissocier La propriCtØ des biens de production dClectricitØ du contrôle de la production

ASTC Power Partnership

AitaGas et TransCanada sont les associCs de 1ASTC Partnership chaque associC Ctant propnCtaire 50 dASTC

Partnership et chacun ayant contribuC 50 des 2231 millions de dollars nCcessaires achat par lASTC Partnership

des deux EAE de Sundance Enron Canada Power Corporation le 28 dCcembre 2001 II deux EAE de

Sundance une pour lunitC et autre pour unitØ LASTC Partnership dCtient les EAE de Sundance en tant que

biens de la sociCtC les deux associCs dCtenant une participation Cgale dans chacune des EAE

La participation indirecte de 50 dans les EAB de Sundance donne AltaGas les droits sur 353 MW de capacitC de

production alimentCe au charbon et sur les services auxiliaires des unites et de Sundance jusquau 31 dCcembre 2020

LASTC Partnership commence livrer de lØlectricitØ compter du 29 dCcembre 2001 AltaGas tient les livres et

registres de lASTC Partnership et soccupe notaniment de la prestation des services comptables TransCanada gCre les

activitCs quotidiennes compris la livraison de lØlectricitC dans le Pool AltaGas et TransCanada sont responsables de
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la gestion de leurs propres risques lids au marchd relativement leurs quote-parts respectives de la capacitd de

production ddlectricitØ

La centrale Sundance

TransAlta est propridtaire de la centrale au charbon Sundance qui est situde environ 70 km louest dEdmonton

Alberta La centrale Sundance comprend les unites Suite une vente aux enchŁres mende le 24 aoüt 2000 les

unites ont etd regroupdes en trois centrales centrale Sundance les unites et centrale Sundance les unites

et et centrale Sundance les unites et La centrale Sundance est en exploitation depuis 1976 unite et 1977

unite

La centrale Sundance est raccordde au rdseau Clectrique interrelid de lAlberta ce qui lui donne accŁs aux marches en

Alberta en Colombie-Britannique en Saskatchewan et aux Etats-Unis

La centrale Sundance Ventes dØlectricitØ

Les produits dexpLoitation tires de la vente ddLectricitC proviennent en grande partie de la disponibilitd cible des prix

de couverture pour la partie de la capacitC qui est couverte et des prix du Pool pour la partie de la capacitØ qui nest

pas couverte La relation entre La production les prix du Pool et le coüt des ventes est spdcifide dans les EAE En

gdndral lASTC Partnership sera dedommagde lorsque la production ddlectricitC sera infdrieure aux niveaux cibles un

taux base sur le prix du Pool moyen des 30 jours prdclents comnie ii est ddcrit plus en ddtail ci-aprŁs AltaGas

comptabilise sa quote-part des produits dexploitation daprŁs les niveaux de production cibles toute augmentation ou

diminution par rapport aux cibles dtant crØditde ou ddbitØe au titre des frais dexploitation

Aux termes des EAE de Sundance lASTC Partnership ddtient les droits sur la capacitd de production ddlectricitd et

Les services auxiliaires des unites et de la centrale Sundance Lexploitation quotidienne exige de 1ASTC Partnership

quelle communique IAESO le volume ddlectricitd disponible et le prix de ldlectricitØ LASTC Partnership est tenue

de payer TransAlta un prix qui devrait couvrir les cots des immobilisations et dexploitation de TransAlta tels quils

sont dtablis en fonction des formules prdvues dans les EAE de Sundance La plus grande partie du coüt des ventes

pour lASTC Partnership concerne les frais fixes et les frais dexploitation variables payds TransAlta ainsi que les frais

variables de transport et les frais de ndgociation du Pool

Chacune des unites et une capacitd sous contrat de 353 MW En septembre 2007 TransAlta augmentd la capacitd

de lunitd de 53 MW conformdment ses droits prdvus par lEAE TransAlta fourth tout le capital est responsable de

tous les coüts dexploitation et droit tous les profits lids cette capacitØ accrue bien que des honoraires associds

ladimnistration de la convention soient verses ASTC Les EAE de Sundance reconnaissent que les centrales ne

produiront pas constamment ioo de leur capacitd TransAlta est tenue de donner AltaGas une compensation

financiŁre si La production rdelle ddlectricitd des unites et est infdrieure un niveau cible prdcisd qui dtait de 86

de la capacitd sous contrat en 2008 Cette rdmunØration prend la forme dun paiement mensuel fondd sur la difference

entre La disponibilitd rdelle et la disponibilitd cible multiplide par le PPM Au mime titre si les unites et ont une

production supdrieure la cible 1ASTC Partnership est alors tenue de
payer une somme TransAlta en fonction de La

difference entre la disponibilitd rØelle et la disponibilitd cible multipliØepar le PPM LASTC Partnership pale Les frais

de transport en fonction de la livraison rdelle ddlectricitd Pendant ces pØriodes de sous-production ou de surproduction

AltaGas est financinrement vulnerable la difference entre le prix du disponible albertain et le PPM en raison de La

difference entre les volumes de production et la disptinibilitd cible Les enjeux financiers peuvent Œtre positifs ou

nCgatifs selon la difference entre le prix du Pool actuel et le PPM

TransAita est un exploitant dexpdnence de centrales Clectriques alimentØes au charbon et est intdressØe exploiter la

centrale Sundance efficacement et des niveaux ØlevØs de production Lusine utilise du charbon de La mine Highvale

adjacente qui devrait avoir des reserves suffisantes pour les besoins en combustible prØvus de La centrale Sundance

au-dela de la durCe de les EAE de Sundance La formule des prix du charbon qui est Øtablie au prdalable dans les

EAE est assujettie aux indices de linflation et est sans rapport avec les cours actuels du charbon

CapacitØ de pointe alimentØe au gaz

La septembre 2004 AltaGas conclu un contrat de location-acquisition long terme avec Maxim Power Corp visant

une capacite de pointe de production de 25 MW alimentde au gaz dans quatre installations dans le sud de LAlberta Le

contrat de location-acquisition en vigueur depuis le septembre 2004 est dune durde de dix ans et comprend une

option de renouveLlement pour 15 axis ou dachat des actifs la fin de la durØe initiale Le contrat de location-acquisition

exige dAltaGas queLle paie des frais mensuels reLatifs La capacitØ La contrat de services dexploitation et dentretien

qui visait auparavant les installations de pointe est venu Øchdance le 15 mars 2007 et AltaGas assume la

responsabilitØ lide lexploitation des installations AltaGas conserve 100 des produits dexploitation tires des

services auxiliaires et de la vente de Ia production de pointe
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En 2007w AltaGas achetØ 14 MW supplØmentaires de capacitd de pointe alimentØe au gaz qui installe ei 08
aux installations de collecte et de traitement sur place de Bantry et Partland et est actuellement en exploitation

En Alberta la capacitØ de production de pointe alimentØe au gaz fournit gØnØralement de lØnergie au cours des pØrio4es

de prix ØlevØs AltaGas gere les besoms en gaz et rØpartit les unites Ces 39 MW dØlectricitØ produite au gaz procurent

de la diversitØ en matiŁre de combustible aux activitØs dØlectricitØ dAltaGas et fournissent une flexibilitØ opØrationnelle

accrue et un soutien partiel en cas de panne Sundance

Production dØnergle Øolienne

AltaGas est en voie dachever dans les dClais prØvus la construction du parc Colien de Bear Mountain de 102 MW pies

de Dawson Creek en Colombie-Britannique Le
parc

doit entrer en service en novembre 2009 Ii comprend 34 turbines

une sous-station et des lignes de transport et des lignes de collecteur Le tout sera raccordC au rCseau de transport de la

British Columbia Transmission Corporation Le fabricant des turbines Enercon GmbH dAllemagne foumira des

services dexploitation et dentretien BMWLP en vertu dun contrat de service long terme

Toute ldlectricitØ produite sera vendue BC Hydro en vertu dune convention dachat dClectricitØ de 25 ans un prix

fixe qui subira une majoration annuelie correspondant 50 de lindice canadien des prix la consommation BMWLP
conserve les credits dØnergie verte et non renouvelable du projet avec lintention de les vendre aim que le projet

gCnIre des rentrØes supplCmentaires

Le projet est la propriCtØ exclusive dAltaGas Des accords de redevance ont CtØ conclus avec Peace Energy Cooperative

un groupe communautaire et Aeolis Wind Power Corporation qui totalisent 09 12 des produits dexploitation qui

seront tires du projet et 285 des rentrØes qui proviendront de la vente des credits de gaz
effet de serre au-dessus

dun montant seuil cumulatif

En aotlt 2008 AltaGas acquis la participation restante de 45 dans GreenWing ainsi que son portefeuille de projets

Øoliens un stade de dCveloppement avancC et prØcoce En dØcembre 2008 GreenWing change sa dCnomination pour

AitaGas Renewable Energy Limited Partnership En dCcembre 2008 AltaGas sest portØe acquCreur du projet de

dCveloppement Øolien Glenridge de 100 MW pies de Medicine Hat en Alberta Cest un actif stratØgique qui une fois

en service contribuera diversifier les combustibles du portefeuille de production dClectricitØ dAltaGas Avec ces

acquisitions AltaGas dispose dCsormais dun portefeuille denergie Colienne de 500 MW soit 500 MW au Canada et

000 MW darn le nord et louest des Etats-Unis Le portefeuille dØnergie Øolienne dAltaGas est diversiflC sur le plan

gdographique et ses actifs sont situCs darn des regions oü lea energies renouvelables jouissent dun solide appui grAce

des normes favorisant les energies renouvelables et ladjudication daccords dachat dØnergie parrainCs par les services

publics AltaGas estime que ces actifs seront une source de croissance
pour

le secteur des infrastructures Cnergetiques

AltaGas compte deux projets Reston et Yellowhead situCs au Manitoba qui totalisent 400 MW Ces projets arrives

maturitC
peuvent

Łtre considØrØs lors dappels doffres de Manitoba Hydro Dans le cas du projet Glenridge lCvaluation

des incidences environnementales est presque
terminØe et lautorisation dinterconnexion etØ obtenue de lAESO

AltaGas compte entreprendre la rØalisation du projet Glenridge avant 2010 LClectricitØ produite sera vendue sur le

marchC du nØgoce albertain et devrait Œtre intØgrØe la production dClectricitØ existante dAltaGas en Alberta pour

optimiser les ventes Les projets de production dCnergie Colienne de 000 MW aux Etats-Unis doivent Œtre ainenages

sur des propriØtCs situØes Wailcer Ridge et Soledad en Californie Château Hills au Nouveau-Mexique

Roughrider darn le Dalota du Nord Vinegar Peak Rhyolite et Spanish Flats darn le Nevada et Burlington dans le

Colorado AltaGas lintention de poursuivre le dCveloppement de ces projets en Crigeant des tours mØtØorologiques et

en pilotant des etudes sur le transport dØnergie lColien et lenvironnement ces endroits

Production dØnergle hydroØlectrique

En janvier 2008 AltaGas acquis une participation effective de 25 dans Boston Bar Partnership qui possede une

centrale au ifi de leau de MW Scuzzy Creek prŁs de Boston Bar en Colombie-Britannique pour laquelle une

convention dachat dClectricitØ de 20 ans ete conclue avec B.C Hydro jusquen 2015 ParailCiement AltaGas sest

portØe acquCreur de deux centrales au flu de leau de 10 MW en cours de dØveloppement prCs de Boston Bar en

Colombie-Britannique Log Creek et Kookipi Creek Ces deux projets font lobjet de conventions dachat dØlectricitØ

de 40 ans passees avec B.C Hydro Les travaux de dCveloppement Log Creek et Kookipi Creek se concentrent

actuellement sur lobtention des permis rØglementaires et lachCvement des devis techniques dCtaillCs

En fCvrser 2008 AltaGas annoncC lacquisition de quatre Cventuels projets de centrales au flu de leau en

Colombie-Britannique pouvant produire entre 65 MW et 24 MW au coAt de 45 millions de dollars Los projets offrent

AltaGas la possibilitØ de dCvelopper une production hydroØlectrique denviron 50 MW en Colombie-Britannique

En juillet 2008 AltaGas acquis NovaGreen ainsi
que ses quatre projets de dCveloppement au flu de leau le long de la

riviŁre Iskut dans le nord-ouest de la Colombie-Britannique Forrest Kerr McClymont Creek Volcano Creek et

More Creek La denomination de NovaGreen etC remplacCe par AltaGas Renewable Energy Inc en dCcembre 2008

Lequipe du dCveloppement de NovaGreen responsable des actifs sest jointe AltaGas et CtØ chargee de piloter les
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initiatives hydrodlectriques AltaGas Renewable Energy Inc est en voie de rØaliser le projet hydroØlectrique au fil de

leau Forrest Kerr de 195 MW le projet hydroØlectrique au flu de leau McLymont Creek de 66 MW et le projet

hydroØlectrique au fil de leau Volcano Creek de 16 MW tous situØs dans la mŒme region de la Colombie-Britannique

Les trois projets ont ØtØ prØsentØs en novembre 2008 loccasion de lappel doffres dCnergie propre de BC Hydro de

2008 Si ces projets sont retenus par BC Hydro les contrats dachat dØlectricitC long terme devraient Œtre attribuØs au

milieu de 2009 Les dØmarches rCglementaires dobtention de permis de consultation des Premieres nations ainsi que

les travaux dingØnierie lies ces projets se poursuivent

Production dØlectricitØ Attenuation des risques

Le principal risque affronter dans le secteur de lØlectricitØ concerne les fluctuations de la marge entre les produits

dexploitation tires de lØlectricitØ et le coüt de la production dØlectricitØ qui sont gCnCralement occasionnØes par des

changements dans les prix de lØlectricitØ des augmentations des coüts dexploitation des changements touchant les

taux de transport ainsi que la reduction de lØlectricitØ disponible des fins de vente principalement en raison de pannes

et de cas de force majeure AltaGas rØduit cc risque en ayant recours des strategies de couverture des prix de

ldlectricitØ disciplindes et la diversitØ du portefeuille AltaGas utilise des couvertures pour fixer les prix de vente sur

une partie considerable de sa capacitØ disponible avant le debut des annØes civiles Les contrats de couverture tendent

avoir des durØes allant de un 36 mois AltaGas rØpond aussi ses propres besoins en electricitØ denviron 11 MW et

foumit environ 40 MW dClectricitØ au secteur des services energØtiques qui vend des clients de detail de lAlberta

pendant des durØes dau plus huit ans

En 2008 le prix mensuel moyen du Pool fluctuC dun seuil de 6450 le MWh en juillet un sommet de 13595 le

MWh en avril Le prix moyen du Pool toute heure pour 2008 sest Øtabli 8994 le MWh comparativement 6684
Ic MWh en 2007 Le prix de vente moyen reçu par AltaGas en 2008 sest chiffrØ 8451 le MWh comparativement

6859 le MWh en 2007 AltaGas vendu environ les deux tiers de son electricitØ tenne pour 2009 la moitiØ de son

electricitØ en 2010 et une petite tranche pour 2011 2014

Le tableau ci-aprŁs prØsente un rØsumØdes prix et des volumes de ldlectricitØ des deux demiBres annØes

Prix et volumes de lØlectricitØ 2008 2007

Volume dØlectricitØ vendue GWh 623 661

Prix moyen reçu sur Ia vente dClectricitØ $fMWh 845 6859

Prix au comptant moyen de lAlberta Power Pool $/MVhW 8995 6684

Note

Moyenne annueile

Dans un cas de force majeure ayant trait aux EAE de Sundance qui entralnerait la destruction permanente des unites

ASTC droit une indemnitC de rØsiliation du Balancing Pool Cgale sa tranche de la valeur actualisCe nette du prix

dachat amorti des EAE de Sundance cette date AltaGas par
ailleurs rØduit au minimum le risque lie un can de

force majeure en diversifiant son approvisionnement stir deux unites indØpendantes charge minimale de Sundance

en faisant lacquisition dune capacitØ de pointe de 39 MW alimentØe au gaz et en signant des contrats indØpendants de

soutien avec des parties externes qui foumiront de lClectricitØ en can de force majeure En outre les obligations de

livraison pour certaines couvertures sont suspendues pendant les pannes

Une partie de la strategic de reduction du risque lie au portefeuille dactivitØs dAltaGas consiste en la diversification des

regions et des types de combustibles exploitØs AltaGas par lentremise de sa participation dans BMWLP construit le

parc Colien de Bear Mountain en Colombie-Britannique dote dune capacitØ de 102 MW En outre dc cherche

obtenir le dCveloppement de projets dØnergie Øolienne et de projets hydroØlectriques au flu de leau dam louest du

Canada et aux Etats-Unis
par lenlremise dAltaGas Renewable Energy

Production dØlectricitØ Concurrence

Actuellement la totalitØ de lØlectricitØ produite en Alberta est vendue dans le Pool qui exploite un marchC libre pour

lCchange de IØlectricitØ et est dirigØ par lAESO Ce dernier fixe le prix de lClectricitØ en fonction des offres des

participants du Pool laide dun modŁle de tarification uniforme
par lequel lumtØ marginale Øtablit le prix de tous les

producteurs Les contrôleurs du rCseau de lAESO trient les offres par prix et par ordre de mCrite en commencant par

loffre la moms ØlevØe dØfinissant ainsi une courbe de loffre pour chaque heure En faisant correspondre loffre

dØnergie avec la demande le Pool Øtablit un cours horaire umforme qui est publiC stir le site Web de IAESO

En Alberta la production dØlectricitC au charbon qui coUte gCnCralement moms cher que la production au gaz fournit

la charge de base tandis que les unites alimentØes au gaz ont tendance fixer le prix marginal la connaissance de la
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direction ii ny aura pas daugmentations iniportantes de La capacitØ de production tthdiE es
prochaines annØes si bien que la direction sattend ce que lØlectricitØ alimentde au gaz naturel continue dinfluencer le

prix marginal en Alberta

La centrale Sundance est lun des producteurs albertains dØLectricitØ dont le prix est le moms dievØ et qui par

consequent font partie des premiers dans Lordre de mØrite de la repartition AltaGas ne prØvoit pas que cette situation

changers avec laddition dune nouvelle capacitØ au rdseau Le resserrement de la marge des reserves devrait bientôt

augmenter les prix de lØlectricitC ce qui sera avantageux pour Les installations de pointe alimentØes au gaz et au charbon

actuelles

INVESTISSEMENTS DE LENTREPRISE

AltaGas fait des placements ott dc juge prudent de le faire et qui lui donnent la possibilitC de crØer de la valeur Ces

placements et les produits et frais connexes non directement attribuables aux secteurs dexpLoitation sont indiquCs dans

le secteur de lentreprise Le secteur de lentreprise rapportØ des produits dexploitation nets de 129 millions de dollars

au cours de lexercice terminC Ic 31 dØcembre 2008 soit environ 30 du total des produits nets de la Fiducie compte

non tenu des eliminations intersectorielles Au 31 ddcembre 2008 119 personnes Øtaient employees par le secteur de

lentreprise

AltaGas dØtient des actions dAltaGas Utility Group Inc sociØtC essaimØe des activitØs de distribution du gaz naturel

dAltaGas en novembre 2005 Au 31 ddcembre 2008 AltaGas dØtenait 606 594 actions ordinaires de Utility Group
soit 196 Utility Group est comptabilisØe selon La valeur nette rØelle

DESCRIPTION DE LA FIDUCIE

La Fiducie est une fiducie de placement capital variable sans personnalitØ morale rCgie par les Lois de lAlberta et crØØe

conformdment la declaration de fiducie Voir cAltaGas Income Trust et Declaration de fiducie et description des

parts Lexploitation et les activitØs de la Fiducie Se limitent notainment cc qui suit acquCrir ddtenir transfdrer

aliCner et par ailleurs nCgocier des titres ou investir dans des titres de quelque nature ou sorte que ce soit du Holding

Trust du commanditØ dAltaGas Ltd ou dun membre de leur groupe ou dune personne ayant des liens avec eux ou

des titres Cmis par eux ou des titres de toute autre sociØtØ par actions sociCtØ en commandite fiducie ou autre personne

ou des titres Cmis par cUes qui participent directement ou indirectement des activitØs de collecte de traitement de

transport dextraction dachat dentreposage ou de vente de pCtrole de gaz naturel de LGN et dautres produits

connexes dClectricitØ ou dautres formes dCnergie ou la propriCtØ La location ou iexploitation dactifs ou de

biens se rapportant ces activitØs ainsi quà des activitds connexes et aux autres placements que le fiduciaire peut

determiner emprunter des fonds et Ømettre des titres demprunt directement ou indirectement ces fins et conclure des

arrangements de couverture sy rapportant participer toutes Les activitØs accessoires ces activitCs et entreprendre

dautres activitCs ou prendre des mesures notamment investir dans des titres approuvCes par le fiduciaire Øtant entendu

que la Fiducie sabstiendra en tout temps dentreprendre une activitC de prendre une mesure ou de faire un

investissement qui ferait en sorte que la Fiducie ne soit
pas

considCrCe comme une fiducie dinvestissement

participation unitaire ou une fiducie de fonds commun de placement aux fins de La UR ou que les parts de La

Fiducie soient considØrØes comme des biens Ctrangers aux fins de la LIR ou que La Fiducie elle-mŁme soit redevable

dun impôt aux termes de la partie XI de la LIR

GESTION DE LA FIDUCLE

LE FIDUCIAIRE

Le texte qul suit est un rØsumØlequel ne pretend pasŒtre completdes dispositions Importantes de Ia declaration

de fiducis qul out trait au flduclalre fly lieu de se reporter la declaration de fidude en ce qui trait au texte

integral de ses dispositions et tine description complete Un exemplaire de Ia dØdaration de fiducie etC dØposC

sur SEDAR Iadresse www.sedar.com

La declaration de fiducie prCvoit que les actifs et les affaires de la Fiducie sont assujettis au pouvoir au contrôle et

LautoritØ du fiduciaire SociCtC de fiducie Computershare du Canada est Le fiduciaire de la Fiducie et agit Cgalement en

qualitØ dagent des transferts et agent chargØ de la tenue des registres des parts de fiducie La mandat initial du fiduciaire

pris fin La troisiCme assemblØe annuelle des porteurs de parts suivant La date de prise deffet de larrangement Les

porteurs de parts ont reconduit Le fiduciaire dans ses fonctions cette assemblCe pour un autre mandat de trois am

prenant fn en 2010 Par La suite ils reconduiront le fiduciaire dana ses fonctions ou Lui nommeront un remplacant pour

un autre mandat de trois ans mandat qui sera par la suite renouvelC ou attribuC un nouveau fiduciaire tous les trois ans

La fiduciaire pout Œtre rCvoquC au moyen dun avis Cent remis par AltaGas Ltd ou le commanditC au fiduciaire dans

certaines circonstances La fiduciaire peut egalement re rØvoquC au moyen dune resoLution ordinaire des porteurs de

parts avec ou sans motif
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Pouvoirs du flduciaire

Sans que ne soient limitØs les pouvoirs et lautoritØ de nature gØnØraLe sur les actifs et les affaires de La Fiducie accordØs

au fiduciaire le fiduciaire dispose des pouvoirs et de lautoritd prØcis de faire ou de faire faire ce qui suit superviser

les activitØs gØrer les investissements et mener les affaires de la Fiducie tenir des registres et fournir des rapports aux

porteurs de parts de la Fiducie effectuer les versements de distributions aux porteurs de parts de fiducie de la Fiducie

investir les fonds de La Fiducie dans La mesure oü cela est raisonnablement nØcessaire embaucher ou employer

pour Ic compte de La Fiducie des personnes titre de mandataires de reprØsentants dadministrateurs demployØs ou de

foumisseurs indØpendants ldgard de une ou plusieurs fonctions prendre les dispositions nØcessaires reLativement au

respect des limites de propridtd par des non-residents dØcrites ci-aprŁs La rubrique Declaration de fiducie et

description des parts Limites la propriØtd par des non-residents sauf interdiction dune loi applicable ddlØguer

des pouvoirs et obligations du fiduciaire Ldgard de la Fiducie comine prevu dans La declaration de fiducie ou par

ailleurs un ou plusieurs mandataires reprØsentants admimstrateurs membres de La direction employds fournisseurs

independailts ou autres personnes notamment au commanditØ ou AltaGas Ltd sans engager la responsabilitC du

fiduciaire sauf comme prØvu dans La decLaration de fiducie et remplacer loccasion avec le consentement du

commanditØ ladministrateur de la Fiducie conclure ou executer les obligations de La Fiducie aux termes et ldgard

de lune ou de lautre ou de LensembLe des conventions auxquelles La Fiducie devient une partie sans limite quant au

montant Ømettre tout type de titres de crCance ou de titres de crØance convertibles et emprunter des fonds ou contracter

toute autre forme de dette pour rCaiiser les fins de la Fiducie ou pour dautres dØpenses engagØes lCgard de La Fiducie

et exercer tous les pouvoirs nØcessaires ou utiles pour atteindre lobjectif et Cxercer les activitCs de La Fiducie

promouvoir lune ou lautre des fins pour lesqueLles la Fiducie est Øtablie et mettre en application les dispositions de La

declaration de fiducie

Le fiduciaire est tenu dagir honnŒtement et de bonne foi au mieux des intØrŒts de La Fiducie et cet Cgard dexercer le

degrØ de prudence de diligence et de competence dont ferait preuve une personne
raisonnablement prudente clans des

circonstances comparables

Le fiduciaire dØlCguC au cominanditØ aux termes de La convention de dØlCgation Les pouvoirs autoritØs et

responsabilitØs du fiduciaire Ldgard des questions mentionnØes dans La convention de dØlØgation Voir Gestion de la

Fiducie Convention de dClCgation Dc plus Le flduciaire retenu Les services dAltaGas Ltd pour La prestation de

services de gestion dadmimstration et de soutien opØrationneL aux termes de La convention dadministration Voir

Gestion de La Fiducie Convention dadministration

Restrictions aux pouvoirs du fiduciaire

MaLgrØ queLque pouvoir et autoritC que ce soit du flduciaire le flduciaire ne peut en quelque circonstance
que cc soit

exercer Les voix se rattachant aux parts du Holding Trust aux titres de La Fiducie du commanditC ou le cas ØchCant aux

billets du Holding Trust ou exercer Les voix se rattachant aux titres de La Fiducie dAltaGas LP1 ou dAltaGas LP2 ou

autoriser le Holding Trust ou Le cornmanditC exercer Les voix se rattachant Leur participation dans ALtaGas LP1 ou

AltaGas LP2 ou autoriser AltaGas LP1 exercer ses voix se rattachant sa participation clans AltaGas LP2 ou autonser

AltaGas LP2 exercer ses voix se rattachant ses titres dAltaGas Ltd afin dautoriser selon le cas

une vente une location ou autre alienation de La totalitØ ou de La quasi-totalitØ des actifs du

commanditØ du Holding Trust dALtaGas LP1 dALtaGas LP2 ou dAltaGas Ltd sauf dans le cadre

dune rØorganisation interne ou dune mise en gage visant garantir une dette contractØe en vue de La

rØalisation des objectifs de La Fiducie

une fusion un regroupement un arrangement une rØorganisation une restructuraton du capital un

regroupement dentreprises ou une operation analogue mettant en cause le Holding Trust

ALtaGas LP1 AltaGas LP2 ou ALtaGas Ltd sauf dans le cadre dune rØorganisation intense

une modification importante de La convention relative aux billets du Holding Trust autre quune
modification qui ne porte pas prejudice La Fiducie

La liquidation voLontaire ou forcØe ou La dissolution du commanditØ du Holding Trust dAltaGas Ltd

ou moms que La totalitC des participations de commanditaire dans celles-ci appartienne directement

ou indirectement La Fiducie dAltaGas LP1 ou dAltaGas LP2 avant La fin de La durØe de La Fiducie

une modification importante de La declaration de fiducie du Holding de La convention de sociCtØ en

cominandite dALtaGas LP1 de La convention de sociCtØ en commandite dALtaGas LP2 ou des statuts

du flduciaire du Holding Trust du commanditØ ou dAltaGas Ltd dune façon qui porte prejudice La

Fiducie
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sans lapprobation des porteurs de parts au moyen dune r6soLution spdciaLe une assemblØe des porteurs de parts

convoquØe cette fin En outre sauf dans le cadre dune rØorgarnsation inteme des actifs directs ou indirects de La

Fiducie La suite de laquelle La Fiducie dØtient la mŒme participation directe ou indirecte dans les actifs que La

participation directe ou indirecte quelle dØtenait avant la rØorganisation le fiduciaire na pas le pouvoir selon Le cas

de vendre ou autrement aliØner des titres du commanditØ des parts du Holding Trust ou des billets du

Holding Trust sauf dans le cadre dune misc en gage conformØment La declaration de fiducie ou dun

rachat en nature

de vendre la totalitØ ou quasi-totalitØ des actifs de La Fiducie ou de faire en sorte que le Holding Trust

vende La totalitØ ou La quasi-totalitØ de ses actifs ou de faire en sorte que le Holding Trust oblige une

de ses filiales vendre La totaLitØ ou La quasi-totalitØ des actifs directs ou indirects de La Fiducie dans

chaque cas dans le cadre dune operation unique ou dune sØrie dopØrations connexes sans

lapprobation des porteurs de parts au moyen dune resolution spdciale

RØmunØration du Muciawe

La Fiducie pale au fiduciaire la rCmunØration convenue par Cent par
le commanditØ et le fiduciaire Parmi les dCpenses

de La Fiducie Ic fiduciaire petit payer ou faire payer les frais les coüts et les dCpenses raisonnabLes engages pour

acquitter ses fosxtions CnoncØes dans La declaration de fiducie notainment les frais coüts et dCpenses dAltaGas Ltd

aux termes Ce La convention dadministration ceux de vCnificateurs Ce comptables davocats dCvaluateurs et dautres

mandataires conseillers conseillers professionneLs empLoyCs par La Fiducie ou pour son compte ainsi que le coLt des

obligations dinformation ou davis envoyCs aux porteurs de parts compris La rØmunCration du fiduciaire pour les

services rendus La Fiducie en touts autre qualitd compris titre dagent des transferts ou de dCpositaire

ResponsabllitØ du fidudaire

Sauf en cas de violation de La norme de prudence de diligence et de competence requise du fiduciaire Le fiduciaire nest

pan responsable lCgard dun porteur de parts pour touts mesure prise de bonne foi fondCe sun des documents qui sont

premiere vue dlment signes pour toute dCprCciation ou perte subie par La Fiducie en raison de La vents dun titre pour

La porte ou Ia disposition de fonds ou de titres ou pour touts autre mesure ou dCfaut dagir compris le dCfaut dobliger

de quelque façon que cc soit un ancien fiduciaire corriger un manquement aux obligations fiduciaires ou tout dCfaut par

le Holding Trust dexCcuter des obligations ou de verser des fonds dus La Fiducie Si le fiduciaire retenu les services

dun expert ou dun conseiller appropriC Legard dune question reiØe ses fonctions aux termes de La declaration de

fiducie Le fiduciaire peut agir ou refuser dagir en fonction des conseils de cet expert et de cc conseiller et malgrØ toute

disposition de La declaration de fiducie compnis La norme de prudence de diligence et de competence requise de La

Fiducie le fiduciaire nest pan responsable dune action ou dun dCfaut dagir fondC sur Les conseiLs de cet expert ou de

cc conseiller dont iL est raisonnable de croire que celui-ci La qualification pour les donner

Sous reserve de la norme de prudence requise du fiduciaire Le fiduciaire ni Luii de ses membres de La direction

administrateurs empLoyCs ou mandataires ne sont assujettis une responsabilitØ quiL sagisse dune responsabilitC

civile dClictuelle contractuelle ou autre liCe aux actifs ou aux affaires de La Fiducie compris lCgard de La perte ou

de La diminution de vaLeur de lun ou Lautre des actifs de La Fiducie pour La Fiducie pour les porteurs de parts ou pour

tine autre personne La suits dune mesure prise ou autorisØe par le fiduciaire La fiduciaire nest assujetti aucune

responsabilitC personneLLe LCgard de dettes de passif dobligations de reclamations de demandes de jugements de

coüts de frais ou Ce dCpenses Lencontre ou LCgard de La Fiducie dØcouLant dune mesure prise ou autonisCe ou omise

LCgard de lexØcution des fonctions du fiduciaire en cc qui conceme les affaires de La Fiducie Aucun bien ni ØLØment

dactif du fiduciaire dont il est propriØtaire titre personneL ou autre ne feront Lobjet dune execution forcØe dune

saisie-exØcution ou dune autre procedure dexCcution LCgard dune obligation aux termes de la decLaration de fiducie

ou dune autre convention connexe Ii nexiste aucun recours direct ou indirect lencontre du fiduciaire en sa capacitØ

personnelie La Fiducie est scale responsable cet Cgard et seuLs Les actifs de La Fiducie pourront faire Lobjet dun

recours au titre Cu paiement ou de LexØcution dobligations

CONVENTION DE DELEGATION

La texte qw sÆtest un rØsumØlequel ne pretend pas Œtre complet des dispositions importantes de Ia convention

de dØlØgatlon at de is decLaration de fiducie II lieu de se reporter Ia convention de dØlØgation et La

decLaration de fiducie en ce qul trait au texte integral de leurs dispositions et une description complete Un

exemplaire de ess documents ØtØdØposØ sur SEDAR ladresse www.sedar.com

Aux termes de La declaration de fiducie et de La convention de dClØgation le fiduciaire est autorisC dClCguer au

commanditt Les pouvoirs LautoritØ et La responsabilitØ de prendre toutes Les decisions devant Œtre prises par Le fiduciaire

LCgard Ce La Fiducie compris les pouvoirs lautoritØ et La responsabilitC lCgard des questions CnoncCes dans La

convention de dClCgation
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Aux termes de La convention de delegation le flduciaire dClCguØ au comniandit6 notamment les responsabilitØs

suivantes assumer la responsabilitC de determiner et de prendre ou de faire prendre toutes les mesures visant La

determination des distributions ii le rachat de parts de fiducie iiile respect de La declaration de fiducie lCgard de La

propriØtØ de parts de fiducie par
des non-residents iv lacquisition dactifs de la Fiducie par la Fiducie le

placement de parts de flducie ou dautres titres garantir lobtention de financement ou de refinancement bancaire

approuver les ats financiers de La Fiducie approuver linformation laquelle les porteurs de parts ont le droit

prendre et executer toutes les mesures et prendre toutes les decisions qui seraient requises par La legislation applicable

ou souhaitables de lavis dun comitØ de verification ou dun autre comitC visØ de la Fiducie soccuper des questions

dans le cadre dune offre publique dachat dune fusion dun regroupement dun arrangement dune rØorgamsation

dune restructuration du capital dun achat ou dun rachat de litres ou des actifs dune personne dun regroupement

dentreprises ou dune autre operation analogue mettant en cause la Fiducie prendre Les autres mesures relatives ce

qui prØcŁde ou requises dans le cadre de ce qui precede

La convention de dØlCgation demeure en vigueur jusqua la premiere des CventualitØs suivantes La Fiducie ou le

commanditØ met un terme La convention de delegation au moyen dun avis aux autres parties La convention de

delegation la rØsiliation prenant effet 30 jours aprŁs la reception de cet avis par La derniCre des parties le recevoir

les parties conviennent mutuellement par Øcrit de mettre un terme la convention de dClCgation La Fiducie est

dissoute aux termes de La declaration de fiducie

DØpenses

Aux termes de La convention de dØlØgation tous les cofits frais et dCpenses raisonnablement engages par Ic commanditC

et le conseil dadministration dans lexØcution des obligations et fonctions du commanditØ aux termes de La convention

de delegation dans le cadre de La prestation et de lexØcution des services dØlCguds aux termes de cette convention

compris le salaire le traitement et autre forme de remuneration verses aux employCs embauchCs pour fournir les services

devant Œtre fourths aux termes de cette convention et/ou la rØmunCration de gestion versØe aux entitØs de gestion dont les

services pourraient Œtre retenus afin de fournir ces services sont payabLes par La Fiducie sur les actifs de La Fiducie

CONVENTION DADMLNISTRATION

Le texte qui suit est tin rØswnØ lequel ne pretend pas Œtre complet des dispositions importantes de Ia convention

dadministration et de Ia declaration de fiducie Il lieu de se reporter Ia convention dadministration et Ia

declaration de fiducie en ce qui trait an texte integral de leurs dispositions et une description complete Un

exemplaire de ces documents ØtØdØposØsur SEDAR ladresse www.sedar.com

Le flduciaire consenti AltaGas Ltd certains pouvoirs et certaines fonctions prevus expressØment dans La declaration

de fiducie et clans La convention dadministration compris Le pouvoir de deleguer nouveau ladministration de La

Fiducie En rŁgLe gØnØrale AltaGas Ltd fournit des services dachninistration et de soutien La Fiducie et est

responsabLe de La gestion et de ladniinistration gCnØrale des affaires de la Fiducie aux termes de La convention

dadmimstration compris ce qui suit soccuper des questions relevant du flduciaire qui ne sont pas par ailleurs

dØlØguØes et fournir les services au besoin ou la demande du flduciaire en cc qui conceme ladministration de La

Fiducie preparer Les documents et prendre les decisions nØcessaires en cc qui conceme lacquittement des obligations

du flduciaire retenir les services dorganismes au service de la Fiducie et surveiller leur travail autoriser et payer

les dØpenses dexploitation et nØgocier des contrats avec des fournisseurs de services fournir les locaux de mŒme que

le materiel et les services connexes sous reserve des directives et de lapprobation du commanditØ traiter avec les

banques et autres preteurs ii preparer et fournir aux porteurs de parts les Ctats financiers et les renseignements fiscaux

iii calculer determiner et effectuer les distributions aux porteurs de parts et administrer les regimes de rØinvestissement

et les regimes analogues iv preparer les documents dinformation requis en vertu de La legislation sur les valeurs

mobiLiŁres applicable lCgard doffres dacquisition ou en rCponse de telles offres fournir les renseignements

auxqueis ont droit les porteurs de parts veiller au respect par la Fiducie des conventions et des Lois sur les valeurs

mobiliŁres applicables remettre au fiduciaire les declarations de revenu et les documents dCposer fournir des

services de relations avec les investisseurs la Fiducie veiller cc que la Fiducie prenne les mesures nØcessaires pour

demeurer une fiducie de fonds commun de placement convoquer et tenir des assembiØes des porteurs de parts

prendre Les mesures nCcessaires afin dØmettre des titres de la Fiducie scion les directives du commanditØ

soccuper des questions administratives et autres dans le cadre de rachats de parts de fiducie souscrire et maintenir

une assurance responsabilitØ en faveur de certains administrateurs et membres de la direction entreprendre gØrer et

mener terme les procedures iCgard des autoritØs gouvernementaies selon les directives du commanditØ sous

reserve de Lapprobation du commanditØ preparer les documents comparabies visant La vente de titres de la Fiducie

aviser sans dCLai La Fiducie de tout fait qui pourrait avoir une incidence dØfavorable importante sur les affaires de La

Fiducie

AltaGas Ltd fournit des services administratifs similaires cc qui precede au Holding Trust au commanditØ AitaGas

LP1 et AltaGas LP2 aux termes de La convention dadministration adaptes au besoin pour tenir compte de La nature de
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lentitØ at des conditions et des limites de La declaration de fiducie du HoLding des documents de constitution du

commanditØ de la convention de sociC en cominandite dAltaGas LP1 et de La convention de sociCtØ en commandite

dAltaGas LP2 respectivement

Dans laquittement de ses fonctions aux termes de La convention dadministration AltaGas Ltd dispose intØgralement

des droits des pouvoirs et de lautoritC de signer et de remettre tous Les contrats baux licences et autres documents et

contrats de soumettre des demandes et de dCposer des documents auprŁs des autoritØs gouvernementales et de prendre

toute autre mesure quelle juge nØcessaire dans Le cadre des activitCs de La Fiducie du Holding Trust du commanditØ

dAltaGÆs LP1 et dAltaGas LP2 respectivement

AltaGas Ltd dolt exercer les pouvoirs et sacquitter des fonctions qui Lw sont confØrØs aux terns de la convention

dadniinistration honnement de bonne foi et au mieux des intØrºts de La Fiducie du Holding Trust du commanditØ

dAltaGas LP1 Ct dAltaGas LP2 et faire preuve du degrd de prudence de diligence et de competence dont ferait preuve

un adininistrateur prudent et avisC au Canada ayant des responsabilitØs analogues dans des circonstances comparables

Frals

Aux termes de La convention dadministration AltaGas Ltd se verra rembourser par la Fiducie le Holding Trust

AltaGas LP1 AltaGas LP2 et le commanditØ sans dØdoublement les dCpenses compris le salaire le traitement et les

autres formes de rCmunCration versØes aux empLoyCs dans le cadre de La prestation de services aux termes de La

convention dadministration et Les ddpenses remboursables engagØes par AltaGas Ltd qui sont de lavis raisonnabLe

dAltaGas Ltd raisonnabLement et respectivement attribuables cet Øgard

DECLARATION DE FIDUCIE ET DESCRIPTION DES PARTS

Le texte qul suit est un rØsumØlequel ne pretend pas Œtre complet des caractØristiques importantes des parts de

fiducle et des parts drolt de vote special alnsi que de certaines dispositions de Ia declaration de fiducie II lieu

de se reporter is declaration de fiducle en cc qui trait au texte integral de sos dispositions et La description

complete des parts de fiducle et des parts droit de vote special Un exemplaire de la declaration de fiducie ØtØ

dØposØsur SEDAR Iadresse www.sedar.com

PARTS DE FIDUCIE

Un nombre illimitØ de parts de fiducie peuvent Œtre crØØes et dmises aux termes de la declaration de fiducie Chaque part

de fiducie donne droit son porteur une voix toute assemblØe des porteurs de parts ou lCgard dune resolution

Ccrite des porteurs de parts et reprCsente un droit de propndtC red et indivis Cgal dans toute distribution de la Fiducie

que cc soit une distribution de revenu de gains en capital rØalisCs nets ou dautres montants et dans tout Clement dactif

net de Ia Fiducie en cas de dissolution ou de liquidation volontaire de La Fiducie Toutes les parts de fiducie sont de
rang

Cgal et proportionnel sans discrimination prCfCrence ou prioritC peu importe La date effective ou les conditions

dCmission des parts Chaque part de fiducie est transferable nest pas assujettie des droits de conversion ou de

preemption at donne le droit son porteur dexiger de La Fiducie quelle rachIte une partie ou La totalitØ des parts de

fiducie que Ce porteur dCtient Voir DØclaration de fiducie et description des parts Droit de rachat des parts de

fiducie

PARTS DROIT DE VOTE SPECIAL

La decLaration de fiducie permet La creation de parts droit de vote special qui permettent La Fiducie daccorder des

droits de vote aux porteurs de titres Cchangeables Une part droit de vote scial etØ Cmise aux termes de

larrangement pour permettre aux porteurs de titres Øchangeables Cmis par AltaGas LP1 et AltaGas LP2 de voter aux

assemblØes des porteurs de parts La porteur dune part droit de vote special compris lCgard de La part droit de

vote spØial Le fiduciaire chargØ du vote et de LCchange na pas droit une participation ou une quote-part dam les

distributions ou les actifs nets de La Fiducie et droit seulement au nombre de voix aux assembLCes des porteurs de parts

correspoidant au nombre de parts de fiducie contra lequel Les titres Cchangeables visCs par cette part droit de vote

special sont Øchangeables ou convertibles

Aux terthes de La convention de vote at dØchange fiduciaires La Fiducie Ømis La part droit de vote special au

fiduciaire chargØ du vote at de lØchange en faveur de chaque personne qui recu des titres Cchangeables dans Le cadre

de larrangemem La fiduciaire chargØ du vote et de lØchange est tenu dexercer les droits de vote affCrents La part

droit de vote sØcial aux assemblØes des porteurs de parts conformCment aux directives des porteurs de titres

echangeables Cependant si aucune directive nest fournie par Les porteurs de titres Cchangeables les droits de vote se

rattachant ceux-ci lCgard de La part droit de vote special ne seront pas exercCs

Las parts droit de vote speciaL seront assujetties aux autres droits et limites dØterminØs par le fiduciaire au moment de

lCnussion de La part droit de vote special La decLaration de fiducie prØvoit que lCchange de titres Cchangeabies
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contre des parts de fiducie le droit de vote attachØ la part droit de vote special serÆ ØliminC lCgard de ces titres

Øchangeables

PARTS ECHANGEABLES

AltaGas LP1 est autorisØe Ømettre un nombre illimitC de parts dAltaGas LP1 Dc mØme AltaGas LP2 est autorisØe

Cmettre un nombre illimitC de parts dAltaGas LP2 AltaGas LP1 et AltaGas LP2 out dmis des parts dAltaGas

LP1 et des parts dAltaGas LP2 aux porteurs de titres admissibles dAltaGas Services en contrepartie de leurs actions

ordinaires du capital dAltaGas Services aux termes de larrangement

Chaque part Øchangeable est echangeable contre une part de fiducie tout moment au gre du porteur donne Ic droit

son porteur de recevoir dAltaGas LP1 ou dAltaGas LP2 scion Ic cas des prŒts qui ne portent pas intdrŒt dune somme

en espŁces correspondant aux distributions en espŁces effectuØes par la Fiducie sur une part de fiducie donne son

porteur le droit de voter sØpardment lors dun vote par catCgorie iØgard de propositions visant completer modifier ou

retirer tout dmit privilege restriction ou condition se rattachant aux parts Øchangeables ou lØgard de toute autre

modification la convention de sociØtØ en commandite applicable qui aurait une incidence dØfavorable pour les porteurs

de ces parts Øchangeables ne sera pas
cessible sauf des cessionnaires admissibles et AitaGas LP1 ou AltaGas LP2

selon le cas aura le droit dacquØrir la totalitØ des parts Øchangeables en Cchange de parts de fiducie dans certains cas

spdcifiques notamment lorsque moms de 750 000 parts dAltaGas LP1 ou 000 000 de parts dAltaGas LP2 sont

en circulation ou encore la rØalisation de certaines operations qui peuvent entramner un changement de contrôle de la

Fiducie

EMISSION DE PARTS

La declaration de fiducie prCvoit que les parts compris les titres Øchangeables les droits bons de souscription options

ou autres titres convertibles en parts de fiducie ou Øchangeables contre des parts de fiducie peuvent Œtre crØØes Ømises

vendues et livrCes aux conditions et aux moments dCterminds par le fiduciaire La declaration de fiducie prCvoit

egalement que le fiduciaire peut autoriser la creation et iCmission de tout type de titres de crØance ou de titres de crØance

convertibles de la Fiducie aux conditions aux personnes et moyennant la contrepartie quil determine

DISTRIBUTIONS

Aux termes de la declaration de fiducie la Fiducie est tenue deffectuer des distributions dencaisse aux porteurs de parts

chaque mois civil ou pour toute autre pØnode que le fiduciaire peut determiner correspondant la totalitØ ou une

partie des flux de trØsorerie de la Fiducie Largent reçu par la Fiducie de ses filiales sera gCrØ par le commanditC

compte tenu du bØnCfice net consolidØ de la Fiducie des besoins consolidØs de la Fiducie pour ce qui est de lentretien et

de la croissance des besoins consolidØs de la Fiducie pour ce qui est du remboursement de la dette et dautres facteurs

Lintention du commanditØ est de maximiser largent reçu par la Fiducie de ses filiales compte tenu de ces diffCrents

facteurs

Les distributions legard dun mois en particulier seront versdes aux porteurs de parts inscrits la fermeture des

bureaux chaque date de rCfØrence de distribution La distribution pour un mois en particulier sera versCe la date de

versement de distribution En outre la declaration de fiducie prØvoit que si besoin est le 31 dØcembre de chaque annde

la Fiducie distribuera un montant supplCmentaire de sorte ne pas Œtre redevable dimpôts sur le revenu ordinaires pour

iexercice en question

ACHAT DE PARTS

La Fiducie peut loccasion acheter aux fins dannulation une partie ou la totalitØ des parts ou dautres titres de la

Fiducie qui peuvent Œtre Ømis et en circulation loccasion sur le marchC par contrat de gre gre ou une bourse

reconnue oC ces parts sont nCgociØes ou dans le cadre doffres reçues par la Fiducie aprŁs un appel doffres adressØ

tous les porteurs de parts inscrits Øtant entendu que dans chaque cas ie fiduciaire dCterminC que ces achats Ctaient au

mieux des intØrŒts de la Fiducie Ces achats peuvent constituer une offre publique de rachat aux termes des lois sur

les valeurs mobiliŁres provinciales du Canada et doivent Œtre exCcutØs conformØment aux exigences applicables de ces

lois Aucun porteur de parts ne pourra quelque moment que cc soit exiger de la Fiducie quelle rachete les parts de cc

porteur de parts

DROIT DE RACHAT DES PARTS DE FIDUCIE

Les parts de fiducie sont rachetables en tout temps sur demande des porteurs de celles-ci sur remise la Fiducie dun

avis düment rempli et signØ en bonne et due forme demandant la Fiducie de racheter des parts de fiducie Sur reception

dun avis de rachat de parts de fiducie par la Fiducie le porteur des parts de fiducie cesse par la suite davoir quelque

droit que cc soit lØgard des parts de fiducie remises aux fins de rachat autre que le droit de recevoir le paiement du

rachat pour ces parts de fiducie moms que le paiement de rachat ne soit pas effectuC tel que requis compris le droit
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de recevoir des distributions lØgard de ces parts qui sont ddclarØes payables une date post6rieure au jour de rØception

par la Fiducie de lavis demandant le rachat

Rachat en espŁces

Sur reception par la Fiducie de lavis de rachat de parts de fiducie le porteur de parts de fiducie remettant ses parts aura

par la suzte le droit de recevoir le prix de rachat du marchC correspondant au moindre des montants suivants 90 du

cours par part de fiducie La principale bourse la cots de laquelle les parts de fiducie sont inscrites ou si les parts dc

fiducie ne sont par inscrites La cote dune bourse du principal marchC sur lequel les parts de fiducie sont cotdes aux

fins de nCgociation au cours des dix derniers jours de bourse avant La date laquelle les parts de fiducie seront remises

aux fins de rachat 100 du cours de cloture de la principale bourse La cots de laquelle les parts de fiducie sont

inscrites ou si les parts de fiducie ne sont par inscrites la cote dune bourse du principal marchC sur lequel les parts

de fiducic sont cotØes aux fins de nCgociation la date laquelle les parts de fiducie sont remises aux fms de rachat

Le prix de rachat du marchC global payable par la Fiducie lØgard des parts de fiducie remises aux fins de rachat au

cours dun mois civil est acquittØ au moyen dun paiement en espŁces dans les cinq jours ouvrables suivant la fin du

mois civil au cours duquel les parts de fiducie ont CtØ remises aux fins de rachat

Les porteurs de parts de fiducie ne recevront par desces au rachat de leurs parts de fiducie dans lun des cas suivants

si Ic montant total payable par la Fiducie ldgard de ces parts de fiducie et toutes les autres parts de

fiducie remises aux fins de rachat au cours du mØme mois civil dCpasse 50 000 dtant entendu que le

fiduciaire peut son gre renoncer cette limits lCgard de toutes les parts de fiducie remises aux

fins de rachat au cours dun mois civil Si cette limits ne fait par lobjet dune renonciation les parts de

fiducie remises aux fins de rachat au cours de cc mois civil sont rachetØes contre des espŁces en

fonction du prix de rachat du marchØ et moms que des approbations rCglementaires applicables

soient nØcessaires au moyen de la distribution en nature des actifs de la Fiducie en fonction du prix
de rachat en nature dCfini ci-aprŁs qui peut comprendre des billets sCrie Cmis par Holding Trust

les billets sCrie ou dautres actifs dCtenus par la Fiducie scion un calcul proportionnel Voir

Holding Trust Billets du Holding Trust

si au moment oü ces parts de fiducie sont remises aux fins de rachat les parts de fiducie en circulation

ne sont par inscrites la cots de la TSX ou ndgociCes ou inscrites une bourse ou sur un marchC qui

de lavis du fiduciaire offre des cours reprCsentatifs de La juste valeur marchande des parts de fiducie

si les operations normales sur les parts de fiducie sont suspendues ou arrŒtØes une bourse la cots de

laquelle les parts de fiducie sont inscrites aux fins de ndgociation ou si des IIC sOflt par inscrites sur

un marchC oui les parts de fiducie sont cotØes aux fins de nCgociation la date laquelle ces parts de

fiducie remises aux fins de rachat ont CtØ remises La Fiducie aux fms de rachat ou pendant plus de

cinq jours de bourse au cours de La pØriode de bourse de dix jours avant La date laquelle ces parts de

fiducie ont etØ remises aux fins de rachat

si Ic rachat des parts de fiducie entraine La radiation des parts de fiducie de La principale bourse la

cote de laquelle les parts de fiducie sont inscrites

Rachat en nature

Sil nest par possible de racheter en argent les parts de fiducie remises aux fins de rachat par un porteur de parts de

fiducie alors cc porteur de parts de fiducie aura le droit La place du prix de rachat du marchC par part de fiducie

recevoir un prix par part de fiducie le cprix de rachat en nature correspondant la juste valeur marchande dune part

de fiducie dØterminØe par le fiduciaire Le prix de rachat en nature sera sous reserve de toutes les approbations

reglementaires zcessaires verse et rØglC au moyen dune distribution en nature des actifs de la Fiducie laquelle peut

inclure les billets sØrie ou autres actifs dCtenus par La Fiducie autres que les parts du Holding Trust selon La decision

du fiduciaire

Le prix de rachat en nature global payable par La Fiducie lCgard des parts de fiducie remises aux fins de rachat au

cours dun mois civil est acquittC au moyen du transfert au porteur de parts ou lordre du porteur de parts qui exercC

Le droit de rachat dans les cinq jours ouvrables aprŁs La fin du mois civil au cours duquel Les parts de fiducie ont etC

remises aux fins de rachat des actifs de La Fiducie

II est prCvu que cc droit de rachat ne constituera par le mCcanisme principal dont se prCvaudront les porteurs de parts de

fiducie pour disposer de leurs parts de fiducie Les billets sdrie qui peuvent Œtre distribuCs en nature aux porteurs de

parts dans le cadre dun rachat ne seront par inscrits La cote dune bourse et il nest par prØvu quun marchC se formera

pour eux Les billets sCrie ne sont pas des placements admissibles pour les fiducies regies par des regimes enregistrCs
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ddpargne-retraite des fonds enregistrØs depargne-retraite des regimes de participation diffØrCe aux bØnØfices et des

regimes enregistrds depargne-Øtudes

ASSEMBLEES DES PORTEURS DE PARTS

La declaration de fiducie prØvoit que des assemblØes des porteurs de parts doivent Œtre convoquees et tenues entre autres

choses pour
Ølire le conseil dadministration nommer ou rØvoquer les vdrificateurs de la Fiducie approuver Les

modifications de La declaration de fiducie sauf tel que dØcrit ci-aprŁs la rubrique Declaration de fiducie et

description des parts Modifications de La declaration de fiducie vendre la totalitØ ou La quasi-totalitØ des actifs de la

Fiducie dissoudre la Fiducie ou nommer ou rempLacer le fiduciaire du Holding Trust Les assemblØes des porteurs de

parts seront convoquØes et tenues chaque annØe pour entre autres choses Ølire le conseil dadmimstration et nommer les

vØrificateurs de la Fiducie

Une assemblØe des porteurs de parts peut Œtre convoquØe en tout temps et toute fin par le fiduciaire et doit Œtre

convoquØe sauf dans certaines circonstances si cela est exigØ par Les porteurs dau moms de tous les droits de vote

ayant Le droit dŒtre exercCs une assemblØe des porteurs de parts compris les droits de vote se rattachant aux titres

echangeables en vertu de La part droit de vote special moyennant une demande Øcrite Une demande doit entre autres

choses indiquer de facon raisonnablement circonstanciØe lobjet de lassemblØe devant Œtre convoquØe

Sous reserve de la convention de vote et dCchange fiduciaires seuls les porteurs de parts inscnts peuvent assister

toutes les assemblØes des porteurs de parts et voter soit en personne soit par procuration et un fondØ de pouvor nest

pas tenu dŒtre un porteur de parts Pour La dØlibØration des questions toütes ces assemblØes Le quorum est constituC de

deux personnes assistant en personne ou reprØsentØes par procuration et reprØsentant au totaL au moms des droits de

vote se rat.tachant toutes les parts en circulation Pour les fins de Ia determination dun tel quorum La part droit de

vote special est considØrØe comme reprØsentant des parts de fiducie en circulation correspondant au nombre de titres

dchangeables reprØsentØ par procuration par le fiduciaire chargØ du vote et de lØchange cette assemblØe

La declaration de fiducie renferme des dispositions quant lavis nØcessaire et aux autres procIures lØgard de la

convocation et de la tenue des assemblØes des porteurs de parts conformCment aux exigences des lois applicables

LIMITES LA PROPR1ETE PAR DES NON-RESIDENTS

Pour veiller cc que la Fiducie soit admissible titre de fiducie de fonds commun de placement en vertu de la LIR

la declaration de fiducie prCvoit en partie ce qui suit

le commanditd selon le cas avant la rØalisation dune operation mettant en cause lacquisition par

la Fiducie de biens ou dactifs autres que des titres du commanditC ou du Holding Trust ii avant une

modification importante de la Fiducie autre quune modification envisagØe en iiiiminØdiatement

aprŁs tout projet de modification de lalinØa 1327a de La LIR ou La publication dun bulletin

administratif ou dun autre avis dinterprØtation relativement linterprØtation ou lapplication de cet

alinØa iv en tout lamps sur demande du fiduciaire obtiendra un avis juridique confirmant que La

Fiducie cette date et la suite de cette operation ou de cet CvØnement dans le can visØ en iiicela

sigrnfiera la prise deffet dune modification ou dun changement dinterprCtation Le droit de se

fonder sur lalinØa 1327a de la LIR ou toute dispdsition qui le remplace aux fins dŒtre admissible

titre de fiducie de fonds commun de placement en vertu de la LIR

si le conseil dadministration determine ou apprend aux termes de ci-dessus ou autrement que la

capacitC de La Fiducie de continuer se fonder sur lalinCa 1327a de la LIR ou toute disposition qui

le remplace aux fins dŒtre admissible titre de fiducie de fonds commun de placement cet

Øgard est menacØe alors sans dClai aprŁs cette determination

la Fiducie ne sera plus maintenue principalement au profit de non-residents et le commanditØ

sera seuL responsable de surveilier Les avoirs dCtenus par des non-residents

ii Ic commanditC prendra les mesures nØcessaires ou souhaitables
pour

veilLer ce que La

Fiducie ne soit pas maintenue principalement au profit de non-residents

il est loisible au commanditØ de demander au fiduciaire dobtenir dans la mesure du possible Øtant

donnØ les circonstances des declarations lCgard de La propriCtØ veritable des parts de fiducie

deffectuer des recherches concernant la residence des porteurs de parts de fiducie et des porteurs de

titres echangeables et des listes de ladresse postale des porteurs de parts de fiducie vØritables et de

porteurs de titres echangeables vØritables et de prendre les autres mesures indiquØes par le

commanditØ aux frais de la Fiducie afin de deteiminer ou destimer du mieux possible la residence

des propriCtaires vdritables de parts de fiducie
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si le conseil dadministration determine que cela est au mieux des intdrŒts de la Fiducie le

commanditØ malgrØ la capacitØ de la Fiducie de continuer se fonder sur lalinØa 1327a de la UR
aux fins dŒtre admissible titre de flducie de fonds commun de placement en vertu de la LIR ou

autrement peut

demander au fiduciaire de refuser une souscription de parts de fiducie de la part dune

personne ou dCmettre des parts de fiducie ou dinscrire un transfert de parts de fiducie en

faveur de cette personne moms que celle-ci ne fournisse une declaration la Fiducie

indiquant que les parts de fiducie devant Œtre Ømises ou transfCrCes cette personne ne seront

pas lorsquelles seront Cmises ou transfCrØes la propriCtd veritable dun non-resident

ii dans la mesure du possible dans les circonstances envoyer un avis aux porteurs inscnts de

parts de fiducie qui sont la propriCtØ veritable de non-residents choisis dans lordre inverse de

lordre dacquisition ou dinscription des parts de fiducie dCtenues en propriCtØ veritable par

des non-residents ou en fonction dune autre mCthode que le commanditØ peut juger

equitable et pratique lequel avis leur enjoint de vendre leurs parts de fiducie dCtenues en

propriCtØ veritable par des non-residents ou uric tranche indiquØe de ces parts lintCrieur

dun certain dClai dau moms 60 jours Si les porteurs de parts de flducie qui reçoivent cet

avis nont pas vendu le nombre prCcisØ de parts de fiducie ou fourni au commanditØ la preuve

satisfaisante que ces parts de fiducie nØtaient pas ddtenues en propriCtd veritable par des non
residents lintdrieur de cc dClai le commanditd peut au nom de ces porteurs de parts de

fiducie inscrits vendre ces parts de fiducie et entretemps suspendre les droits de vote et de

distribution se rattachant ces parts de fiducie et effectuer toute distribution lCgard de ces

parts de fiducie en dCposant le montant visØ dans un compte bancaire sCparØ dans une banque

charte canadienne deduction faite de tout impôt et de toute taxe applicables La vente sera

effectuØe une bourse la cote de laquelle les parts de fiducie sont alors inscrites et aprŁs

cette vente les porteurs visØs cesseront dŒtre porteurs des parts de fiducie ainsi dCposØes et

leurs droits se limiteront recevoir le produit net de La vente et toute distribution ldgard des

parts dØposØes comme susmentionnC deduction faite des impôts et des taxes applicables et

des frais de vente La remise des certificats de fiducie reprCsentant ces parts de fiducie

iii rather les parts de fiducie des bourses non canadiennes

iv prendre les autres mesures qui de lavis du conseil dadrninistration sont appropriØes dans

les circonstances et qui rCduiront ou limiteront le nombre de parts de fiducie dCtenues par
les

porteurs de parts de fiducie non residents afin de sassurer que la Fiducie ne soit pas

maintenue principalement au profit de non-residents

MODIFICATIONS DE LA DECLARATION DE FIDUCIE

La fiduciaire peut sans le consentCment lapprobation ou la ratification des porteurs de parts modifier la declaration de

fiducie selon le cas

aux fins de sassurer du respect continu par la Fiducie des lois reglements ou politiques applicables de

toute autoritØ gouvernementale dont relŁve le fiduciaire ou la Fiducie

dune maniŁre qui de lavis du flduciaire fournit une protection supplCmentaire aux porteurs de parts

dune maniŁre qui de lavis du fiduciaire est nCcessaire ou souhaitable en raison de modifications de

la legislation fiscale canadienne

atm dØliminer tout conflit ou incompatibilitØ dans la declaration de fiducie ou dapporter les

corrections mineures qui de lavis du fiduciaire sont nØcessaires ou souhaitables et ne portent pas

atteinte aux droits des porteurs de parts

de changer le situs de La Fiducie ou les lois La rØgissant cc changement de lavis du fiduciaire Ctant

souhaitable afin de faire profiter les porteurs de parts de toute legislation limitant leur responsabilitØ
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DUREE DE LA FIDUCLE

Les porteurs de parts peuvent decider au moyen dune resolution spØciale de dissoudre La Fiducie toute assemblØe des

porteurs de parts düment convoquØe cette fin la suite de quoi le fiduciaire commence la liquidation volontaire des

affaires de La Fiducie et doit se limiter par
La suite cette activitC

moms que la Fiducie soit dissoute antCrieurement ou prorogde La suite dun vote des porteurs de parts le fiduciaire

entame La liquidation volontaire des affaires de La Fiducie La date quil determine soit au plus tard deux ans avant le

24 mars 2104 ou avant La veilLe du jour auquel La Fiducie serait par ailleurs nulle en vertu de toute rŁgle applicable contre

les perpetuites alors en vigueur en Alberta Le cas ØchØant Si la Fiducie fait lobjet dune liquidation volontaire le

fiduciaire vendra et convertira en urgent les actifs de la Fiducie dans Le cadre dune ou de piusieurs operations de ventes

publiques ou privØes et prendra toutes les autres mesures nØcessaires pour liquider les biens de La Fiducie et ii agira

tous dgards conformØment aux directives sil en est des porteurs de parts lCgard de La dissolution autorisCe

conformdment une resoLution spØciale AprBs paiement remboursement ou execution ou prise de dispositions pour le

paiement le remboursement ou lexØcution de toutes Les dettes et obligations connues de La Fiducie et aprŁs avoir prØvu

une indemnisation contre toutes les dettes et obligations impayCes Le fiduciaire sous reserve de lobtention de toutes les

approbations regiementaires nØcessaires distribuera le reliquat du produit de la vente des actifs ainsi que tout montant en

espŁces faisant partie des actifs de La Fiducie aux porteurs de parts de fiducie scion un caicul proportionneL

OFFRES PUBLIQUES DACHAT

La declaration de fiducie renferme des dispositions voulant que si une offre publique dâchat au sens de take-over

bid dans la loi intitulØe Securities Act ALberta est faite lØgard des parts de fiducie et quau moms 90 des parts de

fiducie compris les parts de fiducie pouvant Œtre Cmises la conversion lexercice ou lØchange de titres

ØchangeabLes contre des parts de fiducie mais lexclusion de parts de fiducie dCtenues La date de loffre publique

dachat par linitiateur ou un membre de son groupe ou une personne ayant des liens avec lui ou dCtenues pour lear

compte ou pouvant Œtre Ømises ceux-ci sont prises en livraison contre paiement par linitiateur linitiateur aura le droit

dacquØrir les parts de fiducie et les titres Øchangeables dØtenus par
les porteurs de parts de fiducie qui nacceptent pas

loffre publique dachat aux conditions proposØes par Iinitiateur

HOLDING TRUST

La declaration de fiducie du Holding renferme des dispositions qw sont essentlellement les mŒmes que celles de la

declaration de fiducie se rapportant Ia Fiducle Toutefois ily lieu de se reporter Ia declaration de fiducie dii

Holding et Ia declaration de fiducie en ce qui trait au texte integral de leurs dispositions respectlves Un

exemplaire de ces declarations de flducie ØtØdØposØsur SEDAR ladresse www.sedar.com

GENERALITES

Le Holding Trust est une fiducie dinvestissement sans personnalitd morale Øtablie sous le rØgime des Lois de LAiberta

aux termes de la declaration de fiducie du Holding Ses activitØs se limitent notainment cc qui suit acquØrir dCtenir

transfCrer aliCner et par
ailleurs nCgocier des titres ou investir dam des titres de quelque nature ou genre que cc soit

dAltaGas LP1 AltaGas LP2 AltaGas Ltd ou dun membre de leur groupe ou dune personne ayant des liens avec eux

ou des titres Ømis par eux et des titres de toute autre sociCtØ par actions sociCtØ en commandite fiducie ou autre

personne ou des titres Ømis par dies qui participent directement ou indirectement des activitCs de collecte de

traitement de transport dextraction dachat dentreposage ou de vente de pØtrole de gaz naturel de LON et dautres

produits connexes dØlectricitC ou dautres formes dCnergie ou La propriCtØ la location ou Lexploitation dactifs

ou de biens se rapportant ces activitØs ainsi qua des activitØs connexes et aux autres placements que le fiduciaire du

Holding Trust peut determiner emprunter des fonds et Ømettre des titres demprunt ces fins et conclure des

arrangements de couverture sy rapportant participer toutes les activitCs accessoires ces activitCs et entreprendre

dautres activitØs ou prendre des mesures notamment investir dam des titres approuvØes par
le fiduciaire du HoLding

Trust de temps autre

La date de La prØsente notice annuelle le Holding Trust na pas iintention de dØtenir des titres dune entitØ autre

quAltaGas LP1

DROIT DE RACILAT

Le droit de rachat que La declaration de fiducie du Holding confre aux porteurs de parts du Holding Trust peut Œtre

exercC umquement aprŁs que le porteur de parts de fijucie du Holding Trust reçu un avis Øcrit du fiduciaire du Holding

Trust quil peut exercer cc droit de sorte que les porteurs de parts de fiducie du Holding Trust nauront pas le droit de

faire racheter leurs parts de fiducie du Holding Trust sur demande
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DISTRIBUTIONSAUCOMPTANT
II

Le Holding Trust verse la Fiducie des distributions mensuelles au comptant de ses rentrØes nettes de fonds mensuelles

apcŁs paiement de lintr sur les billets du Holding Trust sil en est et aprŁs deduction des liquiditØs estimatives

requises pour les frais coUts et autres obligations du Holding Trust Ces distributions sont versØes le jour qui correspond

La date de versement des distributions de la Fiducie afin de permettre la Fiducie de verser ses distributions

Si le fiducisire du Holding Trust considIre que le Holding Trust ne dispose pas des liquiditds suffisantes pour verser

intØgraleinent une distribution le versement peut se faire au moyen de lCmission de parts de flducie supplØmentaires du

Holding Trust ou de billets du Holding Trust ayant une valeur correspondant La diffdrence entre le montant de cette

distribution et le montant des liquiditds que le flduciaire du Holding Trust considŁre comme disponible aux fins du

versement de ceUe distribution La valeur de chaque part de fiducie du Holding Trust ainsi Cmise correspondra son prix

de rachat et la valeur de chaque billet du Holding Trust ainsi Cmis correspondra au prix de rachat de cc billet calculC aux

termes la convention relative aux billets du Holding Trust

Les parts de flducie du Holding Trust transfCrØes des porteurs de parts aux termes dune distribution en nature peuvent

faire lobjet de restrictions de revente et de transfert et ne peuvent Œtre revendues ni transfCrCes sauf si les lois sur les

valeurs rnobiliŁres applicables le permettent

LIMITATION APPLICABLE LA PROPRIETE PAR DES NON-RESIDENTS

MalgrØ toute autre disposition de la declaration de fiducie du Holding aucune part de fiducie du Holding Trust ne peut

Œtre Crnise ou transfCrØe un non-resident ou dCtenue par un non-resident

RESTRICJIONS APPLICABLES AU TRANSFERT DES PARTS DE FIDUCLE DU HOLDING TRUST

MalgrØ touts autre disposition de la declaration de fiducie du Holding aucune part de fiducie du Holding Trust ne sera

transfØrØe sans Ic consentement du fiduciaire du Holding Trust consentement que le fiduciaire du Holding Trust peut

refuser pour quelque motif que cc soit

BILLETS DU HOLDING TRUST

Le texte qw suit est un rØsumØlequel ne pretend pas Œtre complet des caractØnstiques importantes des billets du

Holding Trust ainsi que de certaines dispositions de Ia convention relative aux billets du Holding Trust Il lieu

de se reporter Ia convention relative aux billets du Holding Trust en ce qui trait an texte integral de ses

dispositions et description complete des billets de Holding Trust Un exemplaire de cette convention ØtØ

dCposØ sür SEDAR ladresse www.sedar.com

La convention relative aux billets du Holding Trust autorise la creation et lCmission de trois series de billets du Holding

Trust en monnaie canadienne les billets sCne les billets sCrie et les billets sCrie Chaque sØrie de billets du

Holding Trust est dun capital global illimitØ peut Œtre dmise en coupures de 10 et multiples complets de 10

reprØsente un titre de crØance non garanti du Holding Trust et est rachetable aux termes des dispositions de La convention

relative aux billets du Holding Trust Chaque sCrie de billets du Holding Trust comporte des caractØristiques particuliCres

qui lui sont propres et qui sont CnoncØes dans la convention relative aux billets du Holding Trust

Palement lØchØance

lØchØance le Holding Trust remboursera les billets du Holding Trust en payant en espŁces au flduciaire des billets

aux terines de la convention relative aux billets du Holding Trust une somme correspondant au capital des billets du

Holding Trust en circulation qui sont alors Cchus majorCe de lintØrŒt couru et impayC sy rapportant

Rathat

Les billets du Holding Trust seront rachetables au gre du Holding Trust avant lØchCance

Subordination/sUretØ

Les billets du Holding Trust ont Cgalite de rang entre eux mais le paiement du capital et de lintØrºt des billets du

Holding Trust est expressCment subordonnC au paiement prØalable de toutes les crCances de rang supØrieur soit les

dettes et obligations du Holding Trust qui selon les dispositions de linstrument qui les crCe ou les atteste ne sont pas

subordonnØes ou Cgales en rang aux titres de crØance attestCs
par

la convention relative aux billets du Holding Trust Dc

plus les privileges que dØtiennent le fiduciaire des billets ou les porteurs des billets du Holding Trust de mŒme
que

les

droits et recours accordCs au fiduciaire des billets ou aux porteurs de billets du Holding Trust prennent rang aprŁs tous

les privileges que dCtiennent actuellement ou dCtiendront les porteurs de tires de crØance de rang supØrieur sans Cgard

toute prioritØ que La loi pourrait Ctablir par ailleurs
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La convention relative aux billets du Holding Trust prØvoit quà la distribution de lactif du Holding Trust en cas de

faillite insolvabilitd ou misc sous sdquestre liquidation reorgarnsation ou autre procedure similaire se rapportant au

Holding Trust ou en cas de dissolution ou de liquidation volontaire du Holding Trust les porteurs de tous les titres de

crCance de rang supØrieur auront le droit de recevoir un paiement integral du capital de La prime ou de la pCnalitØ sil

en est et de lintØrŒtavant que les porteurs des billets du Holding Trust naient droit de recevoir un paiement

Cas de dØfaut

La convention relative aux billets du Holding Trust prØvoit que les situations ci-aprŁs constituent des cas de dCfaut

le non-paiement du capital exigible des billets du Holding Trust dune sØrie lorsque cc capital devient

exigible aux termes une disposition de la convention relative aux billets du Holding Trust ou des

billets du Holding Trust cc dØfaut se prolongeant pendant une pØriode de dix jours ouvrables

le non-paiement de lintØrŒt exigible sur les billets du Holding Trust cc dØfaut se prolongeant sur une

pØriode de 15 jours ouvrables

le non-respect ou la violation par le Holding Trust de tout autre engagement ou toute autre convention

prØvu aux termes des dispositions des billets du Holding Trust ou de La convention relative aux billets

du Holding Trust lesquels se poursuivent pendant 30 jours aprŁs quun avis dent en faisant dtat et

exigeant quil soft remddiØ dtd remis au Holding Trust par le fiduciaire des billets

sil survient lØgard dune ou de plusieurs emissions de titres de crCance du Holding Trust ayant un

capital global en circulation de 100 millions de dollars ou plus un cas de ddfaut ayant fait en sorte que

leur porteur declare que ces titres de crCance sont exigibles et payables avant leur dchdance et que ces

titres de crØance nont pas ØtØ acquittØs intdgralement ou que cc remboursement anticipØ na pas etC

annulØ lintCrieurdun dClai de 30 jours

si une poursuite ou une action est intentCe contre le Holding Trust sauf dans certaines circonstances

devant un tribunal bompØtent visant sa rCorganisation sa liquidation ou sa dissolution ou le

concordat ou le redressement de ses dettes ii la nomination dun sCquestre dun gardien dun

liquidateur ou autre du Holding Trust ou lCgard de la totalitd ou quasi-totalitd de ses biens ou

iii une demande similaire concernant le Holding Trust en vertu dune loi relative la faillite

linsolvabilitC la rØorganisation La dissolution ou au concordat ou au redressement de dettes et si

cette poursuite ou action nest pas rejetCe OU si une ordonnance un jugement ou une decision

approuvant ou ordonnant lune des mesures susmentionnCes est rendu et nest pan suspendu et demeure

en vigueur pendant une pdriode de 6Ojours ou plus ou si une ordonnance de redressement

lencontre du Holding Trust est enregistróe lors dune instance involontaire en vertu de la Loi sur La

faiffite

si le Holding Trust selon le cas demande ou accepte La nomination dun sØquestre dun gardien

dun liquidateur ou autre son Øgard ou ldgard de La totaJitC ou quasi-totalitC de ses biens ou la prise

de possession de la totalitC ou quasi-totalitd de ses biens par une tulle personne ii fait une cession

gCnØrale au profit de ses crØanciers iii introduit une instance volontaire aux termes de la Loi sur la

faillite ou une autre loi similaire CtrangŁre iv introduit une instance ou depose une requete dans le

but de tirer profit dune autre loi relative La faillite linsolvabilitC La rdorganisation la

liquidation la dissolution ou au concordat ou redressement de dettes omet de contester en temps

opportun et de La maniŁre appropride ou consent par Cent une requŒte dCposCe contre lui dans une

instance involontaire aux termes de la Loi sur la faillite ou dune autre loi similaire CtrangŁre

vi prend des mesures dans le but deffectuer lune ou lautre des dCmarches susmentionnØes

si un crØancier pris possession de La totalitC ou quasi-totalitC de lactif du Holding Trust

Certificats des parts du Holding Trust

Etant donnØ que les parts de fiducie du Holding Trust ne doivent pan Œtre Ømises ou dCtenues par une personne autre que

la Fiducie linscription des droits dans les parts de fiducie du Holding Trust et le transfert de celles-ci ne se feront pan

ar lintermCdiaire du systŁme dinscription en compte administrC par La Caisse canadienne de dCpôt de valeurs limitCe

La place les porteurs de parts de fiducie du Holding Trust auront le droit de recevoir des certificats reprCsentant ces

parts
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ASSEMBLEES DES PORTEURS DE PARTS DU HOLDING TRUST

LassemblØe annuelle des porteurs de parts de fiducie du Holding Trust sera convoquØe au plus tard le 30 juin de chaque

annØe lheure et lendroit fixes et dans le but de prCsenter les Ctats financiers vdriflds du Holding Trust de nommer

les vdrificateurs du Holding Trust pour lexercice venir et pour examiner les autres questions dont le fiduciaire du

Holding Trust peut decider ou dont lassemblØe peut Œtre düment saisie MalgrØ ce qui prCcŁde une resolution Øcrite

signØe par les porteurs de parts de fiducie du Holding Trust dCtenant plus de 66 des droits de vote rattachØs aux

parts de fiducie du Holding Trust en tout temps sera valide et exØcutoire toutes fins utiles

COMMANDITE

Aux termes de la convention de dClCgation le commanditd se voit dClCguer certains pouvoirs et devoirs du fiduciaire

lCgard des affaires commerciales et internes de la Fiducie et aux termes de la convention unanime des actionnaires le

commanditØ le droit dexercer les pouvoirs des administrateurs dAltaGas Ltd et de toute autre entitØ dØterminØe pour

gCrer ou superviser La gestion des affaires commerciales et internes dAltaGas Ltd Voir Gestion de la Fiducie

Convention de ddldgation et Declaration de fiducie et description des parts AssemblØes des porteurs de parts

Le conunanditØ est le commanditØ dAltaGas LP1 dAltaGas LP2 dAltaGas Limited Partnership de PremStar Energy

Canada Limited Partnership et dEnergie ECNG Le commanditd est Cgalement partie La convention dadministration

aux termes de laquelle AltaGas Ltd fournit certains services administratifs au commanditØ Voir Gestion de la

Fiducie Convention dadministration

ADMINISTRATEURS ET MEMBRES DE LA DIRECTION

Cornhill est membre fondateur dAltaGas

Services Inc sociØtØ remplacØe par Ia

Fiducie II agi titre de prØsident du conseil

et chef de la direction depths la creation

dAltaoas Services Inc le la avril 1994 et

6th nommØ admimstrateur du commanditØ le

mai 2004 Avant de fonder AltaGas

Services Inc Cornhiil occupØ Ic poste de

vice-prØsident Finances et administration et

trØsorier dAlberta and Southern Co Ltd de

1991 1993 Ct de prØsident et chef de la

direction jusquau3l mars 1994

Le nombre dadministrateurs du commanditØ est ddterminC par resolution du conseil dadministration lheure

actuelle las adninistrateurs sont au nombre de neuf dont huit adininistrateurs indCpendants

Le mandat dun administrateur se poursuit jusquà la prochaine assemblØe annuelle des porteurs de parts qui suit son

election ou sa nomination ou si ldlection ou la nomination dun admimstrateur na pas lieu cette assemblCe ou si

lassemblØe na pas lieu jusquà la date laquelle son successeur est dlu ou nommØ ou plus tot en cas de dØcŁs ou de

dØmissioji de destitution ou dincapacitØ de ladniinisirateur ou jusqua cc que son mandat prenne fin pour toute autre

raison aux termes des documents constitutifs du commanditØ Aux termes de la declaration de fiducie les porteurs de

parts pourront dormer chaque annØe la Fiducie des directives quant lØlection des membres du conseil

dadministration du commanditØ

Les nom lieu de residence poste au scm du commanditØ principales fonctions au cours des cinq derniŁres annØes et

avoirs respectifs en parts de fiducie et en options sur des parts des administrateurs et membres de La direction actuels du

commanditØ sont indiquCs ci-aprŁs

NomdeIadinhitrateur
lieu de residence at poste au

scm du commandltØ

David Comhill0

Calgary Alberta Canada

PrØsident du conseil et chef de

la directibn

Principales fonctions au cours des

cinq dernlŁres annØcs Administrateur depuis

Titres en propriØtØ

veritable on sous

contr6let

Le 1mai 2004

Administrateur dAltaGas

Services dii 28 mars 1994

au 30 avril 2004

1018572 parts de

fiducie

100 000 options sur des

parts

Allan Edgvorth4 Edgeworth est prØsident de ALE Energy Le mars 2005 000 parts de fiducie

Calgary Alberta Canada Inc sociØtØ dexperts-conseils fermØe depuis 60 000 options sur des

Administrateur janvier 2005 et est membre de 1Alberta parts

Securities Commission II Øtait prØsident et

chef de Ia direction dAlliance Pipeline Ltd

de 2001 dCcembre 2004 II sØtait joint

Alliance Pipeline Ltd en 1998 titre de

vice-prØsident directeur et chef de

lexploitation
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Fergusson est actuellement prØsident

dArgyle Resources Inc organisation privØe

dexperts-conseils dans le domaine de

lØnergie et est directeur principal

dhnplementation and Advisory Group Ltd

cabinet de gestion de projet et de relations

avec le gouvernement II est Øgalement

administrateur du Canadian Energy Research

Institute de lAlberta Electric System

Operator et du Galileo Educational Network

Fergusson travaillØ pendant plus de

25 ans pour The Dow Chemical Company

sociØtØ internationale dans le domaine de la

chimie inscrite la cote de bon nombre de

bourses jusquà sa retraite en 2004 titre de

vice-prØsident Hydrocarbures et Ønergie de

Dow Chemical Canada Inc

Nom de ladministrateur

lieu de residence et poste au

sein do commanditØ

Hugh Fergusson2X3X4

Calgary Alberta Canada

Administrateur

Principales fonctions au cours des

cinq derniŁres annØes Administrateur depuis

Le mai 2008

litres en proprlCtØ

veritable ou sous

contrôle

935 parts de fiducie

45 000 options sur des

parts

Denis Fonreyne25 Fonteyne est prØsident de Dendon Le la mai 2004 38 200 pasts de fiducie

Calgary Alberta Canada Resources Ltd sociØtØ dexperts-conseils

Adninistrateur fermØe et il est expert-conseil dans Ic secteur Administrateur dAltaGas 40 000 options sur des

du gaz naturel depuis 1997 II permet au Services du La septembre parts

conseil dadministration de bØnØficier de ses 1998 au 30 avril 2004

40 annØes dexpØrience dans ce secteur

Fonteyne occupØ bon nombre de postes

de haute direction dans Ic secteur pØtrolier et

gazier notamment huit ans auprŁs de

CanStates Gas Marketing Ltd avant sa

retraite titre de vice-prØsident directeur en

1996

Daryl Gilbert2X4X5X8 Gilbert sest joint JOG Capital Inc en Le La mai 2004 900 parts de fiducie

Calgary Alberta Canada mai 2008 titre de directeur gCnCral et

Administrateur membre du comitØ dinvestissement Admimstrateur dAltaGas 40 000 options sur des

Auparavant Gilbert Ctait homme daffaires Services du parts

depths janvier 2005 PrØcØdemment ii Øtait mai 2000 au

prØsident et chef de la direction de Gilbert 30 avril 2004

Laustsen Jung Associates Ltd firme

dexperts-conseils en genie

Robert Hod gins2X4X6 Hodgins est homme daffaires depws Le mars 2005 000 parts de fiducie

Calgary Alberta Canada novembre 2004 Auparavant Hodgins

Administrateur agi titre de chef des finances de Pengrowth 60 000 option surdes

Corporation de 2002 2004 Auparavant parts

Hodgins occupØ le poste de

vice-prØsident et trØsorier de Canadien

Pacifique LimitØe de 1998 2002 ei de chef

des finances de TransCanada Pipelines

Limited de 1993 1998

Myron Kanik5Xi Kanik est prØsident de Kanik and Le la mai 2004 43 960 parts de fiducie

Calgary Alberta Canada Associates Ltd entreprise de conseils dans le

Administrateur secteur de lenergie depths 1999 Kanilt Administrateur dAltaGas 40 000 options sur des

etait prØsident de lAssociation canadienne de Services du lajuin 2001 parts

pipelines dCnergie de 1993 1999 et au 30 avril 2004

auparavant il travaillC auprCs du

Department of Energy de lAlberta oh il

occupØ plusieurs postes dont ccliii de

sous-ministre
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Principales fonctions au cours des

cinq derniŁres annØcs Administrateur depuis

David MackieSX6 Mackie est expert-conseil et investisseur Le mai 2004 120 941 parts de

Houston Texas E.-u de capital de risque clans le secteur du gas Adninistrateur dAltaGas flducie

Administrateur naturel aux Etats-Unis Mackie permet au Services du

consdil dadministration de bØnCflcier de son l2janvier 1995 au 40 000 options sur des

experience variØe quil obtenue en occupant 30 awil 2004 parts

pendant plus de 32 ans divers postes de

direction principalement auprŁs dEl Paso

Natural Gas Co et de Transco Energy Co
Mackie dispose Cgalement dune grande

experience en consultation auprŁs de bon

nombre de sociCtØs importantes du secteur de

lCnergie notamment le projet de gazoduc de

la Maritimes and Northeast Pipeline

1sf Neil McCrank Cf ing McCrank est conseiller juridique au bureau Le 10 dØcembre 2007 000 parts de flducie

de Calgary de Borden Ladner Gervais s.r.1

Calgary Alberta Canada
s.e.n.c.r.l McCrank Øtait prØsident du 45000 options stir des

Administrateur
conseil du Energy and Utilities Board de parts

lAlberta de
juillet

1998 jusqua sa retraite le

31 mars 2007 Auparavant McCrank

travaillC auprØs du Department of Justice de

lAlberta oil ii occupØ plusieurs posies dont

celui de sous-ministre de la Justice de 1989

1998 II occupe actuellement Ic poste de

prØsident du conseil du Canadian Energy

Research Institute et de Association

canadienne des CongrCs mondiaux du pØtrole

et il est expert-conseil pour tous les

gouvernements provinciaux et territoriaux du

Canada sur les questions de justice

Notes

Lea parts de fiducie sous cette colonne comprennent tant les parts de fiducie que les
parts Øchangeables dont chaque adntinistrateur Ct membre de

la direction est propriØtaire veritable directcment ou indirectement ou surlesquelies il exerce un contrille ou une emprise au 26 fCvrier 2009

Administrateur indØpendant

Membre du comitØ de lenvironnement de Ia sante au travail ci de la sØcuritØ

Membre du comitØ de verification

Membre du comitØ des ressources humaines et de Ia remuneration

Membre du comitØ de gouvernance

Admiflhstrateur principal

Duty Gilbert administraleur du commandite est Cgalement admmistrateur de Globe Direct inc Globe depuis dØcembre 1998

Globel fait lobjet dinterdictions dopØrations rendues par lAlberta Securities Commission la ASC Ic 22 novembre 2002 et par Ia British

Columbia Securities Commission la BCSC Ic 20 novembre 2002 pour avoir omis de dØposer certains Øtats financiers Globel dØposØ ces

Ctats financiers et lea interdictions dopdrations ont etc levees lea 20 et 23 dØcembre 2002 respectivement L.e l2juin 2007 Globe reçu Ia

protection de Cour du banc de Reine de Albcrta contre sea crØanciers en vertu de la Loi sur les arrangements avec les crdanciers des

compagnies Cette protection expire Ic dØcembre 2007 Ic contrfileur CtC relevC de ses fonctions Ic 12 dØcembre 2007 Ct un

administrateur-sØquestre Cte nommC Sous reserve du reglement des questions liØes la
liquidation

de administration de la misc sous

sequcatre ladministrateur-sequestre etc relevC de sea fonctions Ic septembrc 2008 Globe cease sea activitØs et sest vue par consequent

imposer des interdictions dopØrations rcndues par IASC Ic 24 septembre 2008 Ct par BCSC le 30 septembre 2008 pour avoir omis de dCposer

certains documents du dossier dinformation

Etant donnC que Cornhiil fait panic des membres de Ia direction du commanditØ il nest pas considØrØ comme administrateur indepcndant

Noes du nsembre de Ia

direction lieu de

residence et paste au

scm du cesnmandltØ

Titres en propriØtØ

veritable on sous

Administrateur depuis contrôle

018 572 parts de fiducie

100 000 options stir des

parts

Noes de radmantrateur

lieu de $sldence at paste au

sein dii coamsatØ

7fl
kji._._ IT L__F jjitres en proprlØtØ

veritable on sous

contrâW

Principales fonctions au cours des

cinq dernlŁres annØcs

David Cornhill

Calgary Alberta Canada

PrØsident as chef de Ia

direction

PrØsident du conseil et chef de la direction depuis La 26 mars 2004

2004 PrØsident du conseil et chef de la direction

dAltaGas Services de 1994 12004
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Principales fonclions au cours des

cinq derniŁres annØes Administrateur depuis

PrØsident et chef de lexploitation depuis janvier

2008 Vice-prØsident directeur chef de

Iexploitation et chef des fmances de janvier 2007

janvier 2008 Premier vice-prØsident Finances et

chef des finances de mai 2006 janvier 2007

Vice-prØsident Finances et chef des finances de

Niko Resources Ltd doctobre 2003 avril 2006

Vice-prØsident Relations avec les investisseurs et

communications de Husky Energy Inc de

julIet 2001 septembre 2003 TrØsorier de Husky

Energy Inc daoftt 2000 àjuillet
2001

Vice-prØsident directeur Strategic et

dCveloppement des affaires depuis janvier 2008

Vice-prØsident directeur de janvier 2007

janvier 2008 Conseiller de direction de 2005

janvier 2007 Vice-prØsident directeur chef du

contentieux et secrCtaire gØnCral dEPCOR
Utilities Inc de 2001 2005 Auparavant associC

chez Borden Ladner Gervais s.r.l S.E.N.C.R.L et

Howard Mackie

Titres en proprlØtØ

veritable ou sous

contrôle

39 199 parts de fiducie

100 000 options sur des

parts

18 997 parts de fiducie

35000 options sur des

parts

Las parts de fiducie sous cette colonne comprennent tant les parts de fiducie que les parts Øchangeables dont chaque administrateur et membre de

Ia direction est propriØtaire veritable directement ou indirectement ou sur lesquelles
11 exerce un contrôle ou une emprise au 26 fCvrier 2009

Au 26 fdvrier 2009 les administrateurs et membres de la direction du cominanditØ et dAltaGas Ltd en tant que groupe

avaient la propriØtØ veritable directement ou indirectement ou le contrôle de 333 446 parts de fiducie et parts

Øchangeables en circulation soit environ 425 des parts de fiducie et parts Øchangeables en circulation Au

26 fØvner 2009 certams des administrateurs et membres de La direction sØtaient dgaLement vu octroyer des options stir

des parts permettant dacqurir globalement 940 500 parts de fiducie

Mandat du comitØ de verification

Voir le mandat du comitØ de verification lannexe

Composition du comitØ de verification

Le comitØ est actuellement compose dAllan Edgeworth Daryl Gilbert Hugh Fergusson et Robert Hodgins

Robert Hodgins est le prØsident du comitØ Tous les membres du comitØ sont indØpendants et possŁdent des

competences financiŁres au sens des lois canadiennes en valeurs mobiliŁres

Formation et experience pertinentes

Allan Edgeworth est prØsident dALE Energy Inc depuis janvier 2005 Edgeworth ØtØ prØsident et chef de la

direction dAiliance Pipeline de 2001 dØcembre 2004 II sest joint Alliance Pipeline en 1998 titre de vice-prØsident

directeur et de chef de lexploitation Auparavant Edgeworth passØ prŁs de 20 ans au sein de Westcoast Energy ott

il occupØ divers postes compris ceux de vice-prØsident Exploitation des pipelines et de premier vice-prØsident

Affaires rdglementaires

Nom du membre de Ia

direction lieu de

residence et poste au

sein du commanditØ

Richard Alexander

Calgary Alberta Canada

PrØsident et chef de

lexploitation

La lmai 2006

Dennis Dawson Depuis 2005 vice-prØsident chef du contentieux La 16 mars 2005 90 412 parts de fiducie

Calgary Alberta Canada et secrØtaire gCnCral Vice-prØsident chef du 15 000 options sur des

Vice-prØsident chef du contentieux et secrCtaire gCnØral dAltaGas Ltd parts

contentieux et secrCtaire depuis le mai 2004 Vice-prØsident chef du

gCnØral contentieux et secrCtaire general dAltaGas

Services depuis 1998

Deborah Stein
Vice-prØsidente Finances et chef des fmances La 21 janvier 2008 992 parts de fiducie

Calgary Alberta Canada
depuis janvier 2008 Vice-prCsidente Finances de 40 000 options sur des

Vice-prØsidente Finances
janvier 2007 janvier 2008 Vice-prØsidente parts

et chef des finances contrôleuse doctobre 2005 janvier 2007 Vice

prØsidente Risques gCnCraux de janvier octobre

2005 Directrice Relations avec les investisseurs

TransCanada PipeLines Limited de 2001 2005

David Wright

Vice-prØsident directeur

Strategic et expansion des

affaires

Note

La l6janvier 2007
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Hugh Fergusson est prØsident dArgyle Resources Inc organisation privde de consultation en Ønergie depuis 2004.11

travaillØ pendant plus de 25 ans pour Dow Chemical Company sociØtØ internationale dans le domaine de la chimie

Avant sa retraite de Dow Chemical Company en 2004 Fergusson Øtait vice-prØsident Hydrocarbures et dnergie

Daryl Gilbert est homme daffaires depuis janvier 2005 Avant 2005 Gilbert passØ 26 ans chez Gilbert Laustsen

Jung Associates Ltd entreprise de genie des reservoirs oui le dernier poste quil occupØ ØtØ celui de prØsident et chef

de la direction pendant 11 ans

Robert Hodgins est homme daffaires indCpendant depuis novembre 2004 Auparavant ii CtØ chef des finances de

Pengrowth Energy Trust de 2002 2004 Ii CtØ vice-prØsident et trØsorier de Canadien Pacifique LimitCe de 1998

2002 et chef des finances de TransCanada Pipelines Limited de 1993 1998 Hodgins est titulaire dun baccalaurCat

spØcialisC en affaires de la Richard Ivey School of Business lUniversitC de Western Ontario 11 est comptable agrØC en

Ontario et en Alberta

Politiques et procedures dapprobation prØalable

Comme ii eat prØvu dans la charte du comitC le comitØ doit approuver prCalablement tous les services non lies la

verification fournis par les vØrificateurs externes et est directement responsable de la surveillance des travaux des

vCrificateurs extemes

Honoraires pour les services des vØrificateurs externes ventilØs par catØgorle

Les honoraires facturCs par Ernst Young s.r.l EY vØrificateurs externes de la Fiducie pour
2006 et 2007 sont

les suivants

CatØgorie dhonoraires pour les

services des vØrificateurs externes 2008 2007

Honoraires de verification 721 392 676 719

HonorairespourservicesliCsàla 52907$ 14712$

verification

Honoraires pour services fiscaux 29031$

Autreshonoraires3 369539$ 278724$

TOTAL 1143 838 999 186

Notes

ReprØsente le total des honoraires facturØs par EY pour les services de certification et services connexes qui Ctaient

raisonnablement lies lexØcution de la verification ou lexamen des Ctats financiers de la Fiducie et nCtaient pas compns

dans les honoraires de verification II sagissait de conseils comptables

ReprØsente le total des honoraires facturØs par EY pour les services professionnels en matiŁre de conformitØ flscale les

conseils fiscaux et la planification fiscale 11 sagissait de services fiscaux et de planification fiscale

ReprØsente Ic total des honoraires facturØs par EY pour les produits et services autres que les services susmentionnCs

Øgard des autres categories dhonoraires de services 11 sagissait de services de traduction et dhonoraires non liCs la

verification et ala fiscalitC

CONVENTION UNANIME DES ACTIONNAIRES

Aux termes de la convention unamme des actionnaires le commanditØ sest vu confCrer les pouvoirs des administrateurs

dAltaGas Ltd pour gCrer ou superviser la gestion des affaires commerciales et intetues dAltaGas Ltd notamment

legard des questions suivantes

la nomination des membres du conseil dadministration dAltaGas Ltd au gre du conseil

dadministration

la nomination les mandate et la rØmunCration des membres de la direction dAltaGas Ltd
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ALTAGAS LTD

AltaGas Ltd est La socidtd issue de la fusion dASI de certaines de ses filiales et dun actionnaire exerçant un choix aux

termes de larrangement La suite de la fusion AltaGas Ltd est directement ou indirectement propriØtaire de La totalit

des actifs dont AS Øtait directement ou indirectement propridtaire avant le transfert des activitØs dASI la Fiducie

AltaGas Ltd conserve certains ØlØments de passif dASI compris les obligations relatives aux questions gCnCrales et

limpôt sur le revenu

ConformØment la convention dadministration AltaGas Ltd fournit tous les services de gestion dadministration et

dexpLoitation La Fiducie Au 31 dØcembre 2008 AltaGas Ltd et ses filiaLes comptaient au total 549 salaries

ADMINISTRATEURS ET MEMBRES DE LA DIRECTION

Les nom mumcipalitØ de residence et poste de chacun des membres de la haute direction actueLs dAltaGas Ltd sont

indiquØs ci-aprŁs

Nom du membre de Ia direction lieu de

residence et poste au sein dAltaGas Ltd Principales fonctions au cours des cing derniŁres annØes

David Comhill PrØsident du conseil et chef de la direction depuis 2004 PrØsident du conseil et

Calgary Alberta Canada chef de la direction dAltaGas Services de 1994 2004

PrØsident du conseil chef de la direction et

administrateur

Richard Alexander PrØsident et chef de lexploitation depuis janvier 2008 Vice-prØsident directeur

Calgary Alberta Canada chef de lexploitation et chef des finances de janvier 2007 janvier 2008

PrØsident chef de lexploitation et Premier vice-prØsident Finances et chef des finances de mai 2006 àjanvier 2007

administrateur Vice-prØsident Finances et chef des finances de Niko Resources Ltd

doctobre 2003 avril 2006 Vice-prØsident Relations avec les investisseurs et

communications de Husky Energy Inc de juillet 2001 septembre 2003

TrØsorier de Husky Energy Inc daoüt 2000 ajuillet 2001

Gregory Aarssen Vice-prØsident Affaires de lentreprise depuis janvier 2008 Vice-prØsident de

Chatham Ontario Canada division Gestion de lØnergie de janvier 2007 janvier 2008 Vice-prØsident

Vice-prØsident Affaires de lentreprise Services de dCtail de PremStar doctobre 2004 janvier 2007 Vice-prØsident de

PremStar Energy Canada Ltd dejanvier 1998 octobre 2004

Nancy Anderson Vice-prØsidente Energie renouvelable Energie Øolienne depuis dØcembre 2008

Calgary Alberta Canada Auparavant vice-prØsidente Expansion des affaires depuis juin 2005

Vice-prØsidente Energie renouvelable Vice-prØsidente de division Services dClectricitØ de 2002 2005 Premiere vice

Energie Øolienne prØsidente El Paso Merchant Energy Canada de 1999 2001

Jeremy Baines TrØsorier depuis juillet 2005 Directeur Finances Agrium Inc de 2002 2005

Calgary Alberta Canada Directeur trØsorier Agrium Inc de i999 2002

TrØsorier

James Bracken Premier vice-prØsident Projets importants depuis juin 2007 Premier

Calgary Alberta Canada vice-prØsident Services ØnergCtiques et ØleclricitC de mars 2006 juin 2007

Premier vice-prØsident Projets unportants Premier vice-prØsident Services ØnergØtiques de juin 2005 mars 2006 Vice-

prØsident de division Services gaziers de 2004 2005 Directeur gØnCral

Services conseils dAcres Management Consulting de 2002 2004 Membre de

la direction auprØs de PA Consulting Group de 2000 2001

Douglas Brown Vice-prØsident de division Energie renouvelable Energie hydroØlectrique

Bellingham Washington Etats-Unis depuis juillet
2008 Auparavant vice-prØsident DØveloppement des affaires de

Vice-prØsident de division Energie NovaGold Resources Inc depuis juin 2003

renouvelable Energie hydroØlectrigue

Dennis Dawson Vice-prØsident chef du contentieux et secrØtaire gCnØral depuis 1998

Calgary Alberta Canada

Vice-prØsident chef du contentieux et

secrØtaire gØnØral et administrateur

Massimiliano Fantuz Vice-prØsident directeur depuis janvier 2008 Vice-prØsident de janvier 2007

Chathazn Ontario Canada janvier 2008 Vice-prØsident de division Services gaziers de 2005 janvier

Vice-prØsident directeur 2007 PrØsident de PremStar Energy Canada Limited Partnership depuis 2004

PrØsident de PremStar Energy Canada Ltd de 1998 2004
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Nom du niembre de Ia direction lieu de

residence et poete nu sein dAltaGas Ltd Principales fonctions au cours des cing derrnŁres annØes

Michael Kilby Vice-prØsident de division Services gaziers depuis janvier 2007 Vice-prØsident

Chathani Ontario Canada Exploitation de PrernStar doctobre 2004 janvier 2007 Vice-prØsident

Vice-prØsident de division Services gaziers Marketing et exploitation de PremStar Energy Canada Ltd de fCvrier 1998

octobre 2004

Bradley G.H Mattson Vice-prØsident et contrôleur depuis janvier 2008 Auparavant chef des finances

Calgary Alberta Canada de Taylor Gas Liquids Ltd

Vice-prØsident et contrôleur

Marilyn Pfaefflin Vice-prdsidente de division Transport depuis juin 2005 TrØsoriŁre de 1998

Calgary Alberta Canada juin 2005

Vice-prØsidente de division Transport

Deborah Stein Vice-prØsidente Finances et chef des finances depuis janvier 2008

Calgary Alberta Canada Vice-prØsidente Finances de janvier 2007 janvier 2008 Vice-prØsidente

Vice-prØsidente Finances et chef des finances contrôleuse doctobre 2005 àjanvier 2007 Vice-prØsidente Risques gCnØraux de

janvier octobre 2005 Directrice Relations avec les investisseurs TransCanada

PipeLines Limited de 2001 2005

Kent Stout Vice-prØsident Ressources gØnØrales depuis 2002 Directeur des ressources

Calgary Alberta Canada humaines de 1999 2002

Vice-prØsident Ressources gØnØrales

Randy Toone Vice-prØsident de division Collecte et traitement sur place depuis fCvrier 2009

Calgary Alberta Canada Vice-prØsident de division Extraction et transport de janvier 2007 fCvrier 2009

Vice-prØsident de division Extraction et Directeur de lexploitation Extraction et traitement de novembre 2004

transport janvier 2007 IngØnieur principal Exploitation de novembre 2003

novembre 2004 IngØnieur dusine de Williams Energy Canada de janvier 2002

novembre 2003

David Wright Vice-prØsident directeur Strategic et expansion des affaires depuis janvier 2008

Calgary Alberta Canada Vice-prØsident directeur de janvier 2007 janvier 2008 Conseiller de direction

Vice-prØsident directeur Strategic et expansion de 2005 janvier 2007 Vice-prØsident directeur chef du contentieux et

des affaires et adininistrateur secrØtaire gCnCral dEPCOR Utilities Inc de 2001 2005 Auparavant associC

chez Borden Ladner Gervais s.r.l S.E.N.C.R.L et Howard Mackie

FACTEURS DE RISQUE

RISQUES LIES LA FIDUCIE ET AUX PARTS DE LA FIDUCIE

La porteur de titres devrait examiner attentivement les facteurs de risque dØcrits ci-aprŁs Dc plus Les porteurs de titres

dventuels devraient exammer et analyser attentivement tous les autres renseignements contenus dans la prdsente notice

annuelle avant cm prendre une decision dinvestissement et consulter leurs propres experts au besoin

Marches des capitaux

En raison de Ia faiblesse de lØconomie ldchelle mondiale la Fiducie naura quun accŁs limitØ aux capitaux et devra

ddbourser plus de frais demprunt Bien que les activitds et la base dactifs de la Fiducie naient pas changC de facon

considerable la capacitØ cia pr8t de toutes les institutions financiŁres diminud et les primes de risque ont augmentØ

Puisque les ddpenses en immobilisations futures de la Fiducie seront prelevdes des liquiditds produites par les activitØs

les emprunts et les ventes CventueLles de titres la capacitd de la Fiducie de les payer depend entre autres de ldtat

general des marches des capitaux et de lintØrŒt des investisseurs pour les placements dans le secteur de lCnergie et pour

les titres de la Fiducie en particulier

Si les sources eternes de capitaux deviennent limitØes ou ne sont plus dispombles des conditions abordables La

capacitØ de La Fiducie de placer des capitaux et de maintenir ses actifs existants pourrait en Œtre touchde

ddfavorablement cc qui pourrait du mŒme coup nuire considCrablement ses actifs ses passifs ses activitds sa situation

financiŁre ses rØsultats dexploitation et ses distributions

En fonction des fonds actuellement disponibles et des entrØes attendues tirØes des activitØs La Fiducie croit quelle

dispose cia fonds suffisants pour financer ses dØpenses en immobilisations prdvues Toutefois si les flux de trØsorerie

tires des activitds sont infCrieurs aux previsions que les coflts de ces projets dCpassent les estimations actuelles ou que la
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Fiducie doit payer dimportantes dclpenses imprclvues Iicles au dØveloppement ou La maintenance de ses actifs existants

elle pourrait devoir chercher des capitaux supplclmentaires pour maintenir ses dclpenses en immobilisation aux niveaux

prØvus Si la Fiducie nobtient pas
le financement nØcessaire pour ses projets de dØpenses en iminobilisation son

programme de capitaux pourrait Œtre retardØ ou ses distributions pourraient Œtre rclduites

Nature des parts de fiducie

Les parts de fiducie ne constituent pas un placement traditionnel dans le secteur des services clnergØtiques diversifies et

ne devraient pas Œtre considCrØes par les porteurs de titres comme des actions dAltaGas Les parts de fiducie

reprØsentent une participation fractionnaire dans Ia Fiducie En tant que porteurs de parts de fiducie les porteurs de parts

ne pourront se prØvaloir des droits reconnus par la loi qui dØcoulent normalement de La propriØtC dactions dune sociCtØ

notainment le droit dintenter des actions pour abus ou des actions indirectes Les seuls actifs de La Fiducie

seront les actions du commanditØ les parts du Holding Trust les billets du Holding Trust et dautres placements clans

des titres

Les distributions dencaisse de la Fiducie ne sont pas garanties et le prix des parts de fiducie est tributaire des

distributions prØvues des actifs sous-jacents de la Fiducie et de la capacitØ de la direction daccroItre la valeur long

terme dAltaGas et dautres entitds qui sont ou seront dCtenues directement ou indirectement en propriØtØ par La Fiducie

Le cours des parts de fiducie sera sensible de nombreuses conditions du marchC notamment aux taux dintØrŒt aux

tarifs de lØlectricitØ et aux prix du gaz naturel et des LON Les fluctuations des conditions du marchC pourraient avoir

une incidence dØfavorable sur le cours des parts de fiducie

Les parts de fiducie ne constituent par des dØpôts au sens de La Loi sur Ia SociØtØ dassurance-dØpôts du Canada

Canada et ne sont pas assurØes en vertu des dispositions de cette loi ou de toute autre legislation De plus La Fiducie

nest par une sociCtC de fiducie et par consequent elle nest par inscrite en vertu dune loi sur les sociCtØs de fiducie et

de prŒt etant donncl queLle nexerce par ni ne prCvoit exercer les activitCs dune sociØtØ de fiducie

Ventes Øventuelles de parts de fiducie supplØmentaires

La Fiducie peut Cventuellement Ømettre des parts de fiducie supplØmentaires pour
fmancer directement ou indirectement

les dØpenses en immobilisations dentitØs qui sont ou seront dCtenues directement ou indirectement
par

la Fiducie

notamment pour financer des acquisitions faites par ces entitds Ces parts de fiducie supplØmentaires peuvent Œtre Cmises

sans lapprobation prØaLable des porteurs de parts Les porteurs de parts nauront aucun droit prCfCrentiel de souscription

relativement ces emissions de parts de fiducie supplØmentaires La conseil dadministration possŁde un pouvoir

discrCtionnaire relativement au prix et aux autres conditions dCmission de ces parts de fiducie supplCmentaires

Nature des distributions

Contrairement aux versements dintØrŒtssur un titre qui porte intØrŒt les distributions dencaisse faites par des fiducies

de revenu sur des parts de fiducie compris celles de la Fiducie sont aux fms de limpôt canadien composØes de

diffØrents types de versements dont des parties peuvent Œtre partiellement ou entiCrement imposables ou peuvent

constituer des remboursements de capital non imposables La composition de ces distributions dencaisse aux fins de

limpôt peut changer au fiL du temps ce qui aura une incidence sur le rendement aprŁs impôt pour les porteurs de parts

Par consequent le taux de rendement dun porteur de parts au cours dune pCriode donnØe peut ne par Œtre comparable

ceLui dun titre revenu fixe qui fournit un rendement du capital au cours de la mŒme pØriode ceci Øtant dU au fait que le

porteur de parts peut recevoir des distributions dencaisse qui constituent uæ remboursemºnt de capital plutôt quun
rendement du capital dans une certaine mesure au cours de la pØriode pertinente Las rendements du capital sont

gØnØralement traitØs aux fins de limpôt comme du revenu ordinaire ou des dividendes entre les mains du porteur de

parts alors que les remboursements de capital sont genØralement non imposables pour un porteur de parts mais rØduisent

le prix de bare rajustØ de la part de fiducie aux fins de Limpôt pour le porteur de parts La Fiducie sattend ce que

presque la totalitC des distributions dencaisse faites aux porteurs de parts soient imposØes comme un revenu ordinaire

Voir DØclaration de fiducie et description des parts Distributions Las porteurs de parts devraient consulter leurs

conseillers fiscaux pour connaltre les incidences de La distinction faite ci-dessus quant lear situation particuliŁre

Fluctuation des distributions

Las fonds provenant de lexploitation disponibles aux fins de distribution aux porteurs de parts sont tributaires dun

certain nombre de facteurs notamment du rendement fmancier dAltaGas de lincidence des taux dintØrŒt des tarifs de

lØlectricitC du gaz et des LGN des clauses restrictives de contrats de prŒt et de titres demprunt des besoins du fonds

de roulement et des besoins en capitaux futurs Las distributions pourraient Œtre rØduites ou entiŁrement interrompues

selon les activitØs dAltaGas et le rendement de ses actifs

La cours des parts de fiducie pourrait subir une baisse importante si la Fiducie nCtait pas en mesure datteindre ses

objectifs en matiŁre de distributions en espŁces dans lavenir
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Modmesti.ns de Ia legislation

La legislation environnementale et la legislation applicable en matire dexploitation peuvent etre modifiØes dune

maniŁre qui aurait une incidence dCfavorable pour AltaGas par suite de limposition de restrictions ses activitØs

commerciales ou de lintroduction de rŁglements qui augmentent les frais dexploitation dAltaGas cc qui toucherait

indirectement La Fiducie et pourrait rCduire les distributions aux porteurs de parts

Les lois de limpôt sur le revenu applicables la Fiducie notamment en cc qui concerne le statut des fiducies de fonds

commun dc placement pourralent ºtre modifiØes dune maniŁre qui aurait une incidence dØfavorable
pour

les porteurs

de parts

Modlflcdtlons apportØes et proposØes par le gouvernement fØdØral llmposltlon des fiducles de revenu

Le 31 octobre 2006 le ministre des Finances Canada le Mimstre annoncC des modifications proposØes

limposition de certaines fiducies et sociCtØs de personnes cotØes en bourse et de leurs porteurs de parts Ces

modifications les ragles relatives aux EIPD ont Øtd adoptØes et sont entrØes en vigueur le 22 juin 2007 Les rŁgles

relatives aux EIPD sappliquent dans le cas des fiducies aux fiducies qui sont des residents du Canada pour

lapplication de La LIR qui dCtiennent un ou plusieurs biens hors portefeuille et dont les parts sont inscrites la cote

dune bourse ou sur un autre marchC public les centitØs intermØdiaires de placement dCterminØes ou les fiducies

EJPD Dans it cas dune fiducie EIPD dont les parts Ctaient cotØes en bourse au 31 octobre 2006 comme la Fiducie

les rŁgles relatives aux EIPD ne produiront pas leurs effets avant le janvier 2011 condition que
la fiducie ne

connaisse quune croissance normale auparavant Le Ministre publiC le 15 dCcembre 2006 des prCcisions les

prCcisions sur cc qui serait considCrC comme une croissance normale cette fin prØcisions qui dans les faits ont

dte intCgiCes par renvoi La LIR lorsque les rIgles relatives aux EIPD ont etC adoptCes Le Ministre annoncØ un projet

cit modification technique des rŁgles relatives aux EIPD le 20 dCcembre 2007 Ic 14 mars 2008 le l4juillet 2008 et le

dCcenibre 2008 Le projet de modification est inclus dans le projet de Ioi C-b qui est passØ en deuxiŁme lecture La

Chambre des communes le 12 fCvrier 2009

Aux termes des ragles relatives aux E1PD La Fiducie dans sa structure actuelle deviendra assujettie compter du

ljanvier 2011 un impot sur son revenu provenant de biens hors portefeuille et sur ses gains en capital imposables

provenant de dispositions de biens hors portefeuille payCs ou payables aux porteurs de parts au taux correspondent au

taux dintposition fCdØral sur le revenu des sociCtCs alors en vigueur actuellement de 165 pour 2011 et de 15 pour

2012 et LŁs annØcs subsCquentes majorC dun montant supplCmentaire au titre de limpôt provincial qui aux termes de

La rCgleinentation proposØe sera calculCe selon le taux dimposition provincial gCnCral sur Le revenu des sociCtCs de

chaque province dans laquelle la Fiducie an Ctablissement permanent Las distributions de cc revenu aux porteurs de

parts seraient considCrØes comme des dividendes verses par une sociCtC canadienne imposable Las parts de fiducie du

Holding Trust et les billets du Holding Trust constituent des biens hors portefeuille de La Fiducie aux termes des

ragles relatives aux EIPD cc qui fait en sorte que La quasi-totalitØ du revenu de La Fiducie serait assujettie au nouveau

taux dimposition et que les distributions de cc revenu par La Fiducie ses porteurs de parts seraient considØrCes comine

des dividendes verses par une sociCtC canadienne imposable Las remboursements de capital verses par La Fiducie ses

porteurs d.c parts ne seraient pas touches par les rŁgles relatives aux EIPD et continueraient dŒtre imposes de la mŒme

maniŁre quà lheure actuelle

La Fiducie ne devrait pas Œtre assujettie aux rŁgles relatives aux EJPD avant 2011 Toutefois lorsquelle le sera les

ragles relatives aux EIPD devraient avoir des incidences fiscales dØfavorables pour la Fiducie et certains porteurs de

parts en particulier les porteurs de parts exonCrCs dimpôt ou non-residents du Canada et pourraient toucher les

distributions dencaisse de la Fiducie

La lumire de cc qui prCcŁde les ragles relatives aux EIPD pourraient rCduire la valeur des parts cc qui devrait

augmenter Its colits pour la Fiducie liCs lobtention de capitaux sur les marchCs financiers publics Bien que le Ministre

alt annoficØ des modifications techniques qui faciLitent La conversion dune fiducie EIPD en sociCtØ rien ne garantit que

la Fiducie pourra rØorganiser ses structures juridique et fiscale pour rCduire considØrablement Leffet prØvu des rŁgLes

relatives aux EIPD

Comme il CtØ mentionnC prCcCdemment La Fiducie pourrait devenir assujettie aux ragles relatives aux EIPD avant

2011 si lle devait connaitre une croissance autre quune croissance normale auparavant Aux termes des prØcisions

La Fidude sera considCrCe comme navoir connu quune croissance normaLe si ses emissions de nouveaux capitaux

propres qui cette fin comprennent des parts de fiducie et des dettes convertibles en parts de fiducie mais non Les

dettes non convertibles nexcŁdent pas une zone sure Ctablie par rapport La capitalisation boursiŁre de Ia Fiducie La

cLôture des marches le 31 octobre 2006 Ctablie uniquement en fonction de La valeur des parts de fiducie de La Fiducie

transigCes publiquement qui sont Cmises et en circulation cette date La capitalisation boursiŁre d.c la Fiducie au

31 octobre 2006 se chiffrait quelque 15 mulliard de dollars Las pCriodes intermCdiaires et leurs sommes respectives

correspondant La zone sure sont les suivantes
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du novembre 2006 au 31 dØcembre 2007 40 de La capitalisation boursiŁre de La Fiducie au

31 octobre 2006

du janvier 2008 au 31 dØcembre 2008 20 de La capitalisation boursiŁre de La Fiducie au

31 octobre 2006

du janvier 2009 au 31 dØcembre 2009 20 de la capitalisation boursiŁre de La Fiducie au

31 octobre 2006

du janvier 2010 au 31 dØcembre 2010 20 de la capitalisation boursiŁre de la Fiducie au

31 octobre 2006

Le dØcembre 2008 le Ministre annoncØ des changements aux prØcisions permettant une fiducie EIPD daccdLØrer

lutilisation du montant annuel de croissance auquel elle droit pour 2009 et 2010 pour quiL soit disponible compter

du dØcembre 2008 Ce changement na aucune incidence sur la croissance maximaLe autorisØe dune fiducie EJPD

mais ii lui permet dutiliser La part de croissance restante au dØcembre 2008 dans une seule annØe plutôt que de LØtaler

sur les annØes 2009 et 2010

Bien que ces prØcisions nauront probablement aucune incidence sur La capacitØ de la Fiducie obtenir les capitaux

nØcessaires pour maintenir et faire croItre ses activitØs actuelles dans Ic cours normal des activitØs pendant la pØriode

intermØdiaire elles pourraient avoir une incidence dØfavorabLe sur les coüts de lobtention de capitaux et la capacitØ de

La Fiducie dentreprendre dautres acquisitions importantes

Perte du statut de fiducie de fonds commun de placement

Le commanditØ lintention que la Fiducie demeure admissible comme fiducie de fonds commun de pLacement et par

consequent comme placement enregistrØ aux fins de La LIR La Fiducie pourrait toutefois ne pas toujours Œtre en

mesure de satisfaire aux exigences futures applicables au maintien du statut de fiducie de fonds commun de placement

Voir Modifications de La Legislation ci-dessus Si le statut de la Fiducie comme fiducie de fonds commun de

pLacement Øtait perdu ou contestC avec succŁs par une autoritd fiscale compØtente cela pourrait avoir certaines

incidences dØfavorables pour la Fiducie et pour les porteurs de parts Certaines des incidences importantes de la perte du

statut de fiducie de fonds commun de placement sont dØcrites ci-aprŁs

Si la Fiducie devait cesser dŒtre une fiducie de fonds commun de placement dc pourrait de cc fait

cesser dŒtre un placement enregistrØ Dans cc cas les parts cesseraient dŒtre des placements

admissibles pour des regimes exonØrds compter du janvier de la deuxiŁme annØe civile qui suit

lannCe au cours de laqueLle La Fiducie cesse dŒtre un placement enregistrC Si La fin dun mois un

rØgime exonØrØ dCtient des parts qui ne sont pan des placements admissibLes le rØgime doit payer un

impôt correspondant de la juste valeur marchande des parts au moment de lear acquisition par le

rØgime exonCrC Un rØgime enregistrØ dØpargne-retraite ou un fonds enregistrØ de revenu de retraite

dØtenant des parts qui ne sont pan
des placements admissibles serait assujetti limpôt sur le revenu

attribuable aux parts compris Le p1cm montant de tout gain en capital dØcoulant de la disposition de

ces parts Si un rØgime enregistrC dCpargne-Øtudes dCtient des parts qui ne sont pan des placements

admissibles il pourrait voir son agrØment rCvoquC par lAgence du revenu du Canada

Les parts dØtenues par des porteurs de parts non residents deviendraient immØdiatement des biens

canadiens imposables Las porteurs de parts non rdsidents seraient assujettis limpôt canadien sur le

revenu et aux obligations de decLaration de gains rØalisCs la disposition de parts quiLs dCtiennent

La Fiducie serait imposØe sur certains types de revenus distribuCs aux porteurs de parts autrement

quaux termes des rŁgles relatives aux EIPD Le paiement de cet impot pourrait avoir des incidences

dØfavorables pour certains porteurs de parts notamment les porteurs de parts qui ne sont pan residents

du Canada et les residents du Canada qui sont par ailleurs dispenses de Limpôt canadien sur le revenu

La Fiducie cesserait dŒtre admissible aux mØcanismes de remboursement des gains en capital dont

dc peut se prØvaloir en vertu des lois de Limpôt canadien si elle cessait dŒtre une fiducie de fonds

commun de placement

La Fiducie ne serait plus exonCrØe de lapplication des dispositions relatives limpôt minimum de

remplacement de la LIR
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De plus la Fiducie pourrait prendre certaines mesures lavenir si elle le juge nØcessaire pour veiller conserver son

statut de fiducie de fonds cominun de placement Ces mesures pourraient Œire dØfavorables pour certains porteurs de

parts notaminent les non-rdsidents Voir Risques lies au mveau de propriØtC CtrangŁre ci-aprŁs

Risques lies au nlveau de proprlØtØ ØtrangŁre

La declaration de fiducie renferme diverses dispositions destinØes protdger le statut de la Fiducie comme fiducie de

foads commun de placement en vertu de la UR laquelle exige entre autres quune fiducie de fonds commun de

placement ne soit pas Ctablie ni maintenue principalement lavantage de non-residents Rien nindique que le statut de

fiducie de fonds commun de placement de la Fiducie soit actuellement en peril Si lavenir le commanditC considŁre

quun tel risque existe ii est habilite prendre diverses mesures aux termes de la declaration de fiducie et notanunent

exiger des porteurs de parts quil croit Œtre des non-residents quils vendent leurs parts de fiducie mesure qui pourrait

avoir un effet dCfavorable sur Ic cours des parts de fiducie En outre rien ne garantit que la LIR ne sera pas modifiØ.e

lavenir dunc manthre qui aurait un effet d6favorable important sur le statut de fiducie de fonds cominun de placement

de la Fiducie

Distribution des bifiets du Holding Trust ou dautres titres au moment du rachat ou de in dissolution de la

Fiducle

On sattend ace que ledroit de rachat ne soit pas le principal mecanisme dont les porteurs de parts de fiducie pourront se

prØvaloir pour liquider leur placement Les billets du Holding Trust pouvant Œtre reçus par suite du rachat de parts de

fiducie ne seront pas inscrits la cote dune bourse et aucun marchC ne devrait se former pour la nCgociation de ces

titres En outre ii est possible que des restrictions relatives la revente de titres soient imposees en vertu des lois

applicables aux personnes qui reçoivent des billets du Holding Trust aux termes du droit de rachat Les billets du

Holding Trust ne seront pas des placements admissibles pour des regimes exoneres Au moment de la dissolution de la

Fiducie Ic fiduciaire peut distribuer des titres directement aux porteurs de parts sous reserve de lobtention de toutes les

approbatlons rØglementaires ndcessaires Las billets du Holding Trust ne seront pas garantis par une autre partie et les

dispositions de la convention relative aux billets du Holding Trust rCgissant les cas de dCfaut et les recours dont on peut

se prØvaloir aux termes de cette convention ne fourniront pas une protection aux porteurs de billets du Holding Trust qui

serait comparable celle prØvue dans les dispositions gCnCralement applicables aux titres de cróance dmis dans le public

Service de La dette

La Fiducie ou les membres de son groupe peuvent de temps autre financer une partie importante de leurs activitCs par

des emprunts Les montants verses lCgard de lintdrŒt et du capital sur les emprunts contractØs par ces entitØs

pourraient nuire leur capacitC de sacquitter dobligations aux termes des dettes dCtenues directement ou indirectement

par la Fiducie Las fluctuations des taux dintØrŒtet des remboursements de capital prØvus pourraient avoir pour effet de

modifier de façon importante le montant devant Œtre affectØ au service de la dette En bout de ligne cette situation

pourrait entratner une baisse de encaisse distribuable de la Fiducie et pourrait rØduire les distributions aux porteurs de

parts

Las prŒts consentis la Fiducie ou aux membres de son groupe sont subordonnCs aux clauses restrictives et aux critŁres

financiers usuels pouvant dens certaines circonstances restreindre la capacitØ de la Fiducie de verser des distributions

aux porteurs de parts ou la capacitØ dAltaGas de verser des distributions AltaGas 122 et en bout de ligne aux porteurs

departs

Subordination structurelle et contractuelle

En cas de faillite de liquidation ou de rØorganisation dAltaGas LP1 dAltaGas ou dAltaGas Operating Partnership les

porteurs de leurs dettes et comptes fournisseurs respectifs auront gdndralement droit au paiement de leurs crCances sur

lactif dAltaGas ou dAitaGas Operating Partnership selon le cas avant que des actifs soient dispombles des fins de

distribution in Fiducie Las parts de fiducie sont donc en fait de
rang

infØrieur aux dettes et la plupart des autres

ClCmentsde passif compris les comptes fournisseurs dAltaGas dAltaGas LP1 et dAltaGas Operating Partnership

Ni AltaGas ni AltaGas Operating Partnership nest limitØe quant sa capacitØ si cc nest aux termes des clauses

restrictives stipuldes dans les conventions demprunt de contracter des dettes garanties ou non garanties

AltaGas distribue une tranche considerable de ses rentrØes de fonds AltaGas LP2 aux termes dun contrat de prŒt

portent intØrŒt Las paiements effectuCs par AltaGas aux termes de cc contrat de prŒt sont expressØment subordonnCs au

paiement prØalable integral de toutes les dettes dAltaGas envers des tiers En cas de dCfaut en vertu de certaines dettes

AltaGas peut Œtre empŒchCe de distribuer des espŁces AltaGas LP2 cc qui rCduirait en bout de ligne lencaisse

dispomble des fins de distribution aux porteurs de parts
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Risque lie au refinancement

Toutes les facilitds de credit comportent une date dØchdance laquelle si elles nont pas CtØ remplacØes prolongCes ou

renouvelØes les sommes dues doivent Œtre remboursdes intdgralement Si une des facilitØs de credit nest pas remplacØe

ou prolongde avant sa date ddchdance ou nest pas remplacde prolongde ou renouvelde pour un montant semblable ou

des conditions comparables la capacitd de la Fiducie de financer ses activitØs en cours et de verser des distributions

dencaisse pourrait en Œtre touchØe dØfavorablement

DØpendance IØgard dentitØs en exploitation

La Fiducie depend entiŁrement du succŁs des activitØs des membres de son groupe Par consequent les distributions aux

porteurs de parts seront tributaires de La capacitC de ces entitØs de produire des rentrØes nettes de fonds

Imposition des personnes morales

I_es structures des fonds de revenu comportent souvent des montants importants de dette entre entitCs produisant des

frais dintØrŒtimportants qui servent rluire Le bØnCfice et par consequent limpôt sur le revenu payable I_c conseil

dadmimstration sattend cc que cette situation sapplique AltaGas Ltd et ses frais dintØrŁt sur sa dette

subordonnØe Rien ne garantit que
les autoritØs fiscales ne tenteront pas de contester le montant des frais dintØrŒt

dØduits Si tel Øtait le cas et que les autortCs fiscales avaient gain de cause contre AltaGas Ltd cela pourrait nuire de

facon importante aux rentrØes nettes de fonds de La Fiducie disponibles des fins de distribution aux porteurs de parts

ResponsabifitØ limitØe des porteurs de parts

La declaration de fiducie prØvoit quaucun porteur de parts ne sera assujetti quelque responsabilitd que cc soit lCgard

de la Fiducie ou de ses obligations et affaires et que si un tribunal dCterininait que les porteurs de parts sont assujettis

une telle responsabilitd celle-ci ne pourrait Œtre appliquCe quà lencontre des actifs de la Fiducie et ne pourrait Œtre

acquittee que sur ces actifs Aux termes de la declaration de fiducie la Fiducie tiendra chaque porteur de parts indemne

et couvert des frais dommages responsabilitds dØpenses ddbours et pertes subis par le porteur de parts en raison du

fait que cc porteur de parts navait pas cette responsabilitØ limitØe Rien ne garantit quau moment pertinent La Fiducie

aura suffisamment dactif pour Œtre en mesure dacquitter cette indemnisation

La declaration de fiducie prØvoit que tous les documents Øcrits signCs par La Fiducie ou pour son compte doivent contenir

une disposition selon Laquelle les obligations aux termes de ces documents ne lieront pas les porteurs de parts

personneLlement Toutefois une certaine responsabilitd personnelle peut surgir lØgard de certaines reclamations contre

La Fiducie qui ne surviennent pas en vertu de contrats notainment des recLamations en responsabilitC civile des

reclamations fiscales et possiblement certaines autres responsabilites lØgales II est toutefois peu probable quune

responsabilitØ personnelle de cette nature surgisse

I_es activitØs de la Fiducie seront exercØes suivant lavis des conseillers juridiques dune maniŁre et dans des territoires

qui permettent dCviter dans La mesure du possible quiL ait un risque ClevC que les porteurs de parts se voient assujettis

une responsabilitØ legard des reclamations contre La Fiducie notamment en obtenant des assurances adØquates le

cas dchØant et dans La mesure oh iL est possible de le faire dun point de vue commercial

Le 1juillet 2004 La loi intitulØe Income Trusts Liability Act Alberta est entrØe en vigueur laquelle prØvoit quun

porteur de parts ne sera pas en qualitC de bØnCficiaire responsable des actes dØfauts obligations ou responsabilitCs du

fiduciaire qui surviennent aprŁs que La disposition particuliŁre de cette Loi est entrØe en vigueur

DØductibiitØ des frais

Bien que le commanditC soit davis que tous les frais devant Œtre rØclamCs par La Fiducie Holding Trust ALtaGas LP1 et

AltaGas LP2 seront raisonnables et deductibles rien ne garantit que LAgence du revenu du Canada partagera Øgalement

cet avis Si lAgence du revenu du Canada conteste La dØductibilitØ de ces frais et quelle gain de cause le rendement

pour les porteurs de parts pourrait Œtre dØfavorablement touchØ

PossibifitØ de conflits dintØrŒts

Il se pourrait que des administrateurs et membres de la direction dAltaGas et du commanditØ soient administrateurs ou

membres de la direction dautres entitØs qui sont en concurrence avec les intØrŒts dAltaGas et de La Fiducie Le

commanditØ une obligation fiduciaire envers AltaGas et La Fiducie Bien que le commanditØ ait convenu dindemniser

la Fiducie dans certaines circonstances le commanditØ pourrait ne pas avoir suffisamment dactif pour sacquitter de

cette indemnisation

RISQUES INHERENTS AUX ENTITES EN EXPLOITATION DE LA FIDUCIE

I_c texte qui suit reprØsente les principaux risques auxquels sont assujetties les activitØs et les affaires des membres du

groupe en exploitation de La Fiducie et ceux-ci devraient Œtre examines attentivement compte tenu du fait que
Ic revenu
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de La Fiducie et par consequent sa capacitC verser des distributions aux porteurs de parts sont entiŁrennt tributaires

des activitØs et des actifs de ces entitCs Ces risques sappliquent aux activitds actuelles dAltaGas et aux activitds futures

prØvues dAltaGas

Risque 1k Iexploltatlon

Au fur et mesure que la Fiducie poursuit sa croissance et diversifie ses activitØs dinfrastructure CnergCtique Le profil

de risque de La Fiducie pourrait changer Les entitØs en exploitation pourraient sengager dans des secteurs dactivitCs ou

chercher Clargir Leurs activitCs oui il davantage de risques Cconomiques et davantage de capital risque I.e

niveau de risque se justifle par
les attentes de la Fiducie concernant des rendements supØrieurs tires de telles activitCs Dc

plus la Piducie sengage dans de telles activitCs en sachant que ces risques peuvent Œtre gCrCs de facon active

Les operations actuelles sont soumises aux risques se rattachant normalement lexploitation et au dCveloppement

dinstallations dans le secteur du gaz naturel et de lØlectricitØ compris La dØfaillance mØcanique La degradation

matØriefle les erreurs dopØrateurs Les vices de fabrication Le sabotage le terrorisme La pØnurie dapprovisionnement

les catastrophes et les dCsastres naturels La survenance de telles CventuaitCs ou Ic fait quelles perdurent pourrait

entralner une hausse des coüts pour AltaGas et rdduire sa capacitC de traitement ou de transport de gaz naturel ou de

transmission dClectricitC

La Fiducie estime que les risques lies lexpoitation sont le mieux gCres en maintenant un contrôle sur le calendrier des

dCpenscs en immobilisations les decisions opØrationnelles et les coüts en devenant lexploitant des installations dans

Lesquelles dc investit La fin de 2008 AltaGas expLoitait 73 de ses 76 installations de collecte et de traitement sur

place la totalitC de ses installations de transport 1UEEE IUEEJ lusine dextraction Younger le compLexe Harmattan

et les unites de pointe alimentdes au gaz AltaGas nexpLoite pas La centrale Ølectrique ot est produite ldlectricitd aux

termes des EAE La dCfaut des exploitants de ces installations de les faire fonctionner au coat ou de la façon projetes par

AltaGas pourrait avoir un effet nØgatif sur les rdsultats de La Fiducie

Debit des installations

Les installations dextraction et de coLlecte et de traitement sur place dAltaGas traitent Le gaz
naturel du BSOC et ses

installations de transport transportent du gaz nature de lCthane et des LGN provenant du BSOC Le debit ces

installations est tributaire de divers facteurs dont le niveau des activitCs dexploration et de dCveloppement dans Le

BSOC ia dynamique de loffre et de La demande long terme pour le gaz naturel lCthane et les LGN et le cadre

regementaire applicable aux participants du marchC Ces facteurs peuvent faire en sorte quAltaGas soit incapable de

maintenir le debit ses installations Par consequent AltaGas peut Œtre exposØe une diminution des flux de trØsorerie et

de rentabilitØ dØcoulant de La baisse du debit du gaz naturel de ldthane et des LGN et de Laugmentation des coOts

dexploitation

Risque lie au marchØ

AltaGas sexpose des risques lies au marchC et dØcouLant des fluctuations des prix des marchandises et des taux

dintØrØt AltaGas cherche gCrer son exposition de tels risques en se servant de divers instruments matØriels et

financiers

La politique de gestion des risques liCs aux marchandises dAltaGas dØcrit en details les parames servant mesurer

contrôler et signaler les risques lies aux prix des marchandises Cette politique comprend de plus des objectifs et lignes

directrices en matire de gestion de risques de tolerance de risque et de produits approuvCs Cette politique interdit

lutilisation dinstruments matCriels et financiers des fins de speculations

Risque lie In osition

Les activitØs dextraction sont influencØes par La composition du gaz naturel produit dans Ic BSOC et traitØ dans les

installations dAltaGas La composition du gaz peut varier au fi du temps en raison de facteurs tels que le volume de

traitement effectuC aux usines en amont dinstallations dAltaGas et la composition du gaz nature produit partir de

gisements en amont dinstallations dAltaGas

Prix de lØlectrldtØ

Les produits dexploitation dAltaGas tires des ventes relatives aux EAE et de la production de La centrale de pointe en

Alberta sont soumis aux facteurs touchant Ic marchC de lClectricitC en Alberta comrne la fluctuation de offre et de La

demande lesquels sont tributaires des conditions dimatiques de lutilisation par les clients de lactivitØ Cconomique et

de La croissance AltaGas rCduit son exposition aux prix variables de lClectricitC en bloquant ses marges avec des

instruments financiers jusqua 36 mois et en signant des ententes de vente prix forfaitaire avec des clients finaux ayant

des durØes dau plus hint ans
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Taux dintØrŒt

La Fiducie sexpose la fluctuation des taux dintdrŒt sur sa dette taux variable La Fiducie surveille son niveau

dendettement taux fixe et variable et se sert de temps autre de swaps de taux dintdrŒt La Fiducie cherche obtenir

des taux dintØrŒtfixes pour environ 70 75 de sa dette

RØglementation

Las activitØs de La Fiducie sont assujetties la rØglementation applicable dans les territoires elle exploite son

entreprise Les gazoducs et les instaLlations peuvent faire lobjet de demandes de transporteurs publics et dentreprises

publiques de traitement et Œtre assujettis des taux fixes par les autoritds de rdglementation lorsquaucune entente nest

concLue avec les producteurs quant aux droits ou tarifs Si des producteurs estiment que les droits de traitement ou tarifs

relatifs aux gazoducs et aux installations sont trop Clevds us pourraient chercher obtenir un allŁgement grace

lintervention des autoritds de rdglementation Las installations de production ddnergie sont egalement touchdes par les

changements dans les tarifs la structure du marchd et les sanctions AltaGas peut contester ces changements en

demandant aux autoritØs de rdglementation dintervenir

Risque lie aux cocontractants et au credit

La Fiducie sexpose des pertes relatives au crJit Lorsque des cocontractants omettent de sacquitter de leurs

obligations actuelles ou futures envers AltaGas La politique de credit dALtaGas ddcrit Les paramŁtres utilisØs pour

consentir mesurer et surveiller.les credits consentis aux cocóntractants ainsi que pour Øtablirdes rapports sur ces credits

AltaGas cherche minimiser les risques lids aux cocontractants en menant des enquŒtes de credit sur ceux-ci dans Le but

de fixer des lim.ites de credit prdcises pour Les clients La fois de maniŁre ponctuelle avant La fourniture de produits ou La

prestation de services et de maniŁre rØcurrente En outre AltaGas tend inclure dans ses contrats des clauses de

limitation du credit qui permettent AltaGas dobtenir de La part des cocontractants des garanties financiŁres ou des

garanties dexCcution dans certaines circonstances AltaGas constitue une provision pour crdances douteuses dans le

cours normal de ses affaires

AltaGas sexpose un risque lie au credit relativement aux nombreux cocontractants industriels comnierciaux et

institutionnels AltaGas cherche conclure des contrats avec des cocontractants diversifies pour dviter La concentration

excessive du risque associd un secteur ou un cocontractant en particulier

Garanties accessoires

AltaGas est en mesure dobtenir des limites de credit non garanties de ses cocontractants afin de bloquer ses marges

dØlectncitd charge minimale et dgalement dobtenir un approvisionnement des services de gaz naturel pour ses

activitØs lides aux services dnergdtiques Si le risque lie au crlit des cocontractants auquel sexpose AltaGas ddpasse Les

limites de credit non garanties accordØes AltaGas pourrait Œtre tenue de fournir des garanties accessoires sous forme de

lettres de credit AltaGas rØduit cc risque en ndgociant des conditions contractuelles avec Les cocontractants relatives au

credit non garanti et la diversification des ventes ddlectricitd et des achats de gaz naturel entre divers cocontractants

Par application de pratiques reconnues dans Lindustrie AltaGas effectue des analyses de sensibilitØ pour veiller cc que

la Fiducie dispose de marges de credit bancaire suffisantes pour faire face aux fluctuations des prix des marchandises

pouvant exiger dAltaGas quelle fournisse des lettres de credit des coconiractants

Conventions de representation

Si AltaGas devient insolvable ou demeure pendant Longtemps en ddfaut en cc qui conceme un aspect important des

conventions de representation La propriCtØ veritable de lusine de traitement du gaz naturel comprise dans le complexe

Harmattan pourra
Œtre rØcLamde par Les propridtaires initiaux du complexe Harmattan moyennant des frais nominaux Par

consequent dans ces circonstances AltaGas pourrait perdre son placement dans lusine de traitement du gaz naturel

lexcLusion du pipeline Caroline at de diverses installations auxiliaires dont elle est La propridtaire exclusive En outre si

les producteurs resilient Les conventions de representation avant le ljuin 2009 en raison dun dCfaut de La part

dAltaGas cette demiŁre conservera certaines obligations environnementales accumulCes jusqua La date de rdsiliation

Complexe Ilarmattan Environnement

La direction identiflØ des problŁmes dordre environnemental lids aux activitds antdrieures du compLexe Harmattan II

sembLe en effet qua ces activitCs aient contaminC considCrabLement Leau souterraine at Le sol II se peut qua les coüts

engages pour rCgler ces problŁmes soient importants Une convention de repartition des obligations environnementales

etd conclue avec lancien exploitant Cette convention rØduit considCrablement les obligations dAltaGas en cc qui trait

La contamination du sol et Climine ses obligations en cc qui trait La contamination de Leau souterraine
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Relations de travail

Le personnel dexploitation et dentretien de lusme dextraction Younger est membre du Syndicat canadien des

communications de lØnergie et du papier Toute interruption du travail pourrait limiter La capacith de traitement du gaz

naturel et de production de LGN de lusine et par consequent affecter les flux de trCsorerie le revenu net et lencaisse

dAltaGas pouvant Œtre distribuCs

Revendicatious territoriales des autochtones

Les peo$es autochtones ont revendiquC un titre ancestral et des droits autochtones visant une partie importante des terres

dans lOuest canadien Ces revendications si elles sont fructueuses auront une incidence dCfavorable importante sur la

production de gaz naturel en Alberta et en Colombie-Britannique cc qui pourrait avoir une incidence dCfavorable

importante sur Ic volume de gai naturel traitC aux installations dAltaGas ou sur le dCveloppement de nouvelles

installations de collecte et de traitement de production dØlectricitØ ou dextraction et de transport

Devoir de Ia Couronne de consulter les Premieres Nations

Les gouvemements fØddral et provinciaux du Canada ont le devoir de consulter les autochtones et au besoin de les

accommoder lorsque leurs intØrŒts peuvent ºtre touches par une mesure ou une decision de La Couronne Par consequent

cc devoir peut causer des retards dam lobtention ou La non-obtention dapprobations rØglementaires

Construction et dØveloppement

Le dØveloppement et lexploitation future dinstallations de production de gaz nature et dClectricitd peuvent etre

dØfavorablement influences par La modification de politiques et de rŁglements gouvernementaux les preoccupations en

matiŁre denvironnement laugmentation des coüts en capital et de construction laugmentation des taux dintdrŒt et La

concurrence dans lindustrie Si lun de ces facteurs survient les rCsultats reels peuvent diffCrer considCrablement des

previsions notamxnent en cc qui trait aux coüts lutilisation des installations de gaz naturel la production

dClectriäitØ aux produits dexploitation futurs et aux bØnCfices

Le developpement et lexploitation future des installations de gaz naturel et de projets dClectricitd dAltaGas sont

assujettis La modification des politiques et lois du gouvemement fØdØral du Canada et des Etats-Unis des

gouvernements provinciaux et des gouvernements dtatiques compris les reglements en matiCre denvironnement

dutilisation des terres de sante de culture et de conflits dintdrCts avec dautres parties et dautres questions

independantes de la volontØ dAltaGas

Conditions nØtØorologlques et donnØes Øoliennes ou hydrologiques long terme

Une fois construits les projets dClectricitØ au fi de leau dAtaGas peuvent faire lobjet dimportantes variations du

debit deau nØcessaire la production dØlectricitC AltaGas se fie des etudes et des donnØes hydrologiques pour

sassurer que les debits deau disponibles sont suffisants pour produire de lCectricitØ en quantitØ suffisante pour

maintenir viabilitØ Øconomique de ses projets Rien ne garantit que La disponibilitØ en ens passØe long terme

demeurera inchangCe quaucun ØvCnement hydrologique important ninfluencera les conditions hydrologiques

existantes dans les bassins hydrologiques Les fluctuations annuelles et saisonniŁres par rapport la moyenne long

terme peuvent Œtre importantes

Une fois construits les projets dØnergie Colienne dAltaGas peuvent faire lobjet dimportantes variations des vents cc

qui pourirait affecter La production dClectricitØ AltaGas se fie des etudes et des donnCes sur les vents pour sassurer

que les vents disponibles sont suffisants pour produire de lØlectricitØ en quantitØ suffisante
pour

maintenir la viabilitC

Øconomique de ses projets Rien ne garantit que les configurations des vents demeureront inchangØes Les fluctuations

annuelles et saisonniCres par rapport la moyenne long terme peuvent Œtre importantes

REGLEMENTATION ENVIRONNEMENTALE

Le secteur de collecte et de traitement du gaz naturel et celui de production dØlectricitØ sont assujettis une

rCglementation environnementale en vertu de lois locales provinciales Ctatiques territoriales et fCdCrales La legislation

en matiŁe denvironnement prØvoit des restrictions et des interdictions lCgard du rejet ou de lCmission de diverses

substances produites ou utilisØes dam le cadre de certaines activitØs de lindustrie pdtroliCre et gaziCre En raison de la

nature hautement toxique et corrosive du gaz nature corrosif nombre de precautions rØglementhires additionnelles

sappliquent aux pints aux installations de traitement et aux gazoducs de gaz naturel corrosif La legislation en matiCre

denvironnement peut avoir des repercussions sur lexploitation des installations et restreindre lexpansion autorisØe de

celles-ci Dc plus la legislation provinciale territoriale et fØdØrale exige que lemplacement des installations et des
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gazoducs soit abandonnØ et remis en Øtat la satisfaction des autoritØs provinciales et des propriØtaires fonciers Un

manquement cette legislation est passible dune amende dune ordonnance de nettoyage ou de fermeture des

installations et des gazoducs

AltaGas sengage tres sØrieusement proteger lenvironnement dans lequel elle exerce ses activitØs Son mandat est de

se conformer toutes les lois et tous les reglements environnementaux et de prendre des mesures tant immliates

quefficaces quant toute incidence sur lenvironnement

Le 26 avril 2007 le gouvemement flØral propose un plan intituld Prendre le virage pour
aborder la question des

emissions de gaz effet de serre Des details apropos de ce plan ont ØtØ publids le 10 mars 2008 Aux termes de cc plan

les installations dont les emissions de gaz effet de serre ddpassent le semi Øtabli devront rØduire lintensitd nette de

leurs emissions de gaz effet de serre de 18 par rapport aux niveaux de 2006 dici 2010 Pour se conformer au

reglement les installations peuvent notanunent amCliorer ieurs activitds participer des programmes nationaux

ddchange de droits dØmission acheter des droits de compensation nationaux pour les porter Æu total des Cmissions

acheter un credit de reduction certifiØe des emissions par Ientremise du mØcanisme
pour un dCveloppement propre du

Protocole de Kyoto jusquà concurrence du montant maximal prescrit ou contribuer un fonds indCpendant admimstrØ

par des tiers qui investira dans des technologies visant rØduire les emissions de gaz effet de serre au Canada Tant que

les lois et rŁgiements pertinents nauront pas etC adoptCs AltaGas ne sera pas en mesure dCtablir avec precision limpact

de toute exigence du gouvernement fCdCrai visant rØduire les niveaux des Cmissions de gaz effet de serre sur sa

situation financiŁre

Le mars 2007 le gouvernement albertain prØsentC le projet de loi intitulØ Climate Change and Emissions

Management Amendment Act de mŒme que le rŁglement intitulØ Specified Gas Emitters Regulation La ioi est entrØe en

vigueur le 20 avril 2007 et le rŁgiement le 1juillet 2007 Le reglement sapplique aux installations qui sont de grands

Cmetteurs produisant au moms 100000 tonnes dØmissions annuelles de gaz effet de serre Les grands Ømetteurs qui

sont en exploitation depuis au moms huit ans doivent rCduire lintensitC de leurs emissions annuelles de 12 par rapport

iintensitC des emissions de rØfCrence Ctablie pour chaque installation le 31 dØcembre 2007 Les installations plus

rØcentes doivent quant des se conformer graduellement aux cibles de reduction de lintensitØ des emissions annuelles

Pour se conformer au reglement les installations peuvent notamment amCliorer leurs activitCs acheter ou dCvelopper des

droits de compensation albertains pour les porter au total des emissions ou contribuer au nouveau fonds de gestion des

changements cimatiques et des emissions Climate Change and Emissions Management Fund du gouvemement de

lAiberta qui investira dana des technologies visant rCduire les emissions de gaz effet de serre dans la province Les

propriCtaires dinstallations qui ne peuvent pas atteindre le niveau de reduction requis au moyen damCliorations

opØrationnelles ou de droits de compensation doivent payer au fonds de gestion des changements dimatiques et des

emissions 15 par tonne sinon ils pourraient se voir infliger des sanctions et des amendes

AltaGas rCalisC un programme dCvaluation destine quantifier les niveaux actuels dCmissions de gaz effet de serre

de lensemble de ses installations de collecte et de traitement sur place Seul le complexe Harmattan est assujetti au

rŁglement albertain puisque ses emissions de gaz effet de serre sont supØrieures 100 000 tonnes par annØe Les

premiers caiculs de la direction quant lintensitØ des emissions en 2008 mndiquent que les emissions du complexe

Harmattan sont infCrieures aux cibles dintensitC et par consequent le complexe ne fera lobjet daucune pØnalitØ mais

pourra
recevoir des credits

AltaGas rØalisØ un programme dØvaluation de ses installations qui ne sont pas
de grands Cmetteurs au sens du

Specfied Gas Emitters Regulation et identiflØ plusieurs occasions pour crCer des compensations pouvant servir

rCdwre les cofits lies aux emissions de gaz effet de serre de la centrale de Sundance Le processus de verification et

de documentation de ces compensations etC lance et AltaGas prCvoit quil se terminera plus tard en 2009

La centrale de Sundance est un grand Cmetteur et TransAlta proprietaire de linstallation doit sassurer quelle se

conforme aux reglements Les EAE de Sundance exigent que TransAlta prennent les mesures raisonnables convenues

par ASTC aux frais de celle-ci pour
minimiser les baisses des produits dexploitation ou les augmentations des coüts

fixes ou variables dØcoulant de la modification dune loi au sens de Change in Law dans les EAE La part dAltaGas

des coüts engages en 2008 pour se conformer la rCglementation sCtablissait environ 530 millions de dollars

Le fCvrier 2006 le gouvemement de lAlberta adoptØ un raglement en application de lEnvironmental Protection and

Enhancement Act relatif au contrôle des emissions de mercure par les centrales Clectriques alimentCes au charbon Les

personnes autonsCes exploiter une centrale electrique alimentCe au charbon devaient proposer avant le avril 2007

conformCment au reglement un programme de contrôle des emissions de mercure pour leurs usines alimentCes au

charbon

Le 29 mars 2007 TransAlta prCsentC Alberta Environment un programme de contrôle des emissions de mercure pour

la centrale de Sundance Le projet de contrôle des emissions laisse entendre que des tests supplCmentaires Øtaient requis

avant quune technologie soit choisie ASTC travaille avec TransAlta dØpuis 2005 dans le but de trouver une technologie

qui rCduirait les emissions de mercure dau moms 70 avant le 1janvier 2011 AltaGas prCvoit que TransAlta mettra

en place la technologie convenable pour se conformer ses obligations reglementaires
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La Fiducie et AltaGas LP1 versent des distiibutions dencaisse vers le 15e jour de chaque mois OU Si cette date nest pas

un jour ouvrable le jour ouvrable qui suit aux porteurs de parts inscrits le 25e jour du mois prØcØdent ou si ce jour nest

pas un jour ouvrable le jour ouvrable qui suit

Les niveaux de distribution sont rØvisØs pØriodiquement par le conseil dadministration compte tenu des flux de

trØsorene distribuables durables et continus aprŁs prise en compte du bdndfice net consolidØ du capital dentretien et de

croissance et des besoins au titre du remboursement des dettes de la Fiducie La Fiducie sefforce de verser la quasi

totalitØ de ses flux de trØsorerie distribuables durables et continus par lentremise de distributions mensuelles rdguliŁres

versØes aux porteurs de parts

Les distributions de la Fiducie peuvent Œtre hinitØes
par les clauses restrictives de la convention de credit relative la

facilitd credit terme renouvelable et prorogeable de 75 000 000 de la convention de credit relative la facilitd de

credit terine renouvelable et prorogeable de 300 000 000 qui est passCe 375 000 000 en janvier 2008 de la

facilitØ de credit non garantie de 250 000 000 conclue en mars 2008 et de la nouvelle facilitØ de credit prØvue annoncØe

le 25 fCvrier 2009 voir Contrats importants si un dCfaut ou un cas de dCfaut existe ou sil serait raisonnable de

croire quil en existe un an versement de ces distributions ou en raison de celles-ci ou encore si ces distributions feraient

en sorte que les distributions totales versØes pendant la pØriode de 12 mois terminCe la date oti ces distributions sont

faites excŁdent lencaisse distribuable cumulative pour cette pCriode

Dc plus la declaration de fiducie prCvoit que si besoin est Ic 31 ddcembre de chaque annCe la Fiducie distribuera un

montant supplØinentaire de facon ne pas Œtre redevable de limpôt sur le revenu ordinaire pour lexercice en question

Aux flnsde linçôt sur le revenu 8772 des distributions dencaisse dØclarØes en 2008 seront imposØes titre dautres

revenus revenus de placement 019 seront imposØes titre de revenu de dividendes et le reste 1209 sera

considØrØ comme un remboursement du capital

Le tableau ci-aprŁs prØsente un rØsumØdes distributions mensuelles dencaisse de la Fiducie versØes en 2006 2007 et

2008 I.e 17 sepeinbre 2007 tous les porteurs de parts ont reçu une distribution spØciale de une action dAltaGas Utility

Group Inc pour chaque tranche de 100 parts de fiducie dØtenues le 27 aotit 2007 cc qui correspond une valeur

supplCmentaire de 0076 par part

Distribution

Date de rØfØrence Date de paiement par part

25 janvier 2008 15 fCvrier 2008 0175

25 fCvrier 2008 17 mars 2008 0175

25 mars 2008 15 avril 2008 0175

25 avril 2008 15 mai 2008 0175

26 mai 2008 l6jum 2008 0175

25 jum 2008 15
juillet

2008 0175

25 juillet 2008 15 aotit 2008 0175

25 aoüt 2008 15 septembre 2008 0180

25 septembre 2008 15 octobre 2008 0180

27 octobre 2008 17 novembre 2008 0180

25 novembre 2008 15 dØcembre 2008 0180

29dØcembre2008 l5janvier2009 0180$

Total 2008 des distributions dencalsse dØclarØes 2125

25 janvier 2007 15 fØvrier 2007 0170

26 fØvner 2007 15 mars 2007 0170

26mars2007 l6avril2007 0170$

25 avril 2007 15 mai 2007 0170$

25 mai 2007 15 juin 2007 0170

25 jum 2007 16 juillet 2007 0170

25 juillet 2007 15 aoüt 2007 0170

27 aofit 2007 17 septembre 2007 0175

25 septembre 2007 15 octobre 2007 0175

25 octobre 2007 15 novembre 2007 0175

26 novembre 2007 17 dØcembre 2007 0175

27 dØcembre 2007 15 janvier 2008 0175

Total 2007 des distributions dencalsse dØclarØes 2065$
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Distribution

Date de rØfØrence Date de paiement par part

25 janvier 2006 15 fØvrier 2006 0160

24fØvrier2006 l5mars2006 0160$

27 mars 2006 17 avril 2006 0165

25 avnl 2006 15 mai 2006 0165

25mai2006 l5juin2006 0165$

26 jum 2006 17 juillet 2006 0165

25
juillet

2006 15 aoOt 2006 0165

25 aoOt 2006 15 septembre 2006 0170

25 septembre 2006 16 octobre 2006 0170

25 octobre 2006 15 novembre 2006 0170

27 novembre 2006 15 dØcembre 2006 0170

22 dØcembre 2006 15 janvier 2007 0170

Total 2006 des distributions dencaisse dØclarØes 1995

Note

Les distributions versØes en septembre 2007 ne tiennent pas compte des

0076 par part verses aux porteurs de parts sous forme dactions de

Utility Group titre de distribution spØciale

RÉGIME DE REIN VESTISSEMENT DES DISTRIBUTIONS

La Fiducie adoptØ le rØgime de distribution PremiumMC de rØinvestissement des distributions et dachat facultatif de

parts lintention des porteurs de parts de fiducie et des porteurs de parts Øchangeables

Le rØgime de distribution PremiumMC de rØmvestissement des distributions et dachat facultatif de parts dans sa version

Øventuellement modifide donne aux porteurs admissibles de parts de fiducie et de parts Øchangeables la possibilitØ de

rØinvestir les distributions dencaisse versØes par La Fiducie ou par AltaGas LP1 sur leurs parts dans lachat de nouvelles

parts de fiducie moyennant une dØcote de par rapport au cours moyen des parts de fiducie la date de versement de

distributions applicable La composante rØinvestissement des distributions du rØgime ou de choisir dØchanger ces parts

de fiducie contre un paiement en espŁces correspondant 102 de ses distributions cette date la composante

distribution Premium du rdgime La rØgime des porteurs de parts de fiducie accorde de plus aux porteurs de parts de

fiducie qui sont inscrits soit la composante rØinvestissement des distributions soit la composante distribution

Premium du rØgime la possibilitØ dacheter de nouvelles parts de fiducie au cows moyen sans dØcote la date de

versement de distributions applicable la composante achat facultatif de parts du rØgime Chacune des composantes du

rØgime est soumise des limites notamment en cc qui trait au calcul proportionnel et la disponibilit.Ø de nouvelles

parts de fiducie dans certains cas

La cours moyen lØgard dune date de versement de distributions en particulier dØsigne la moyenne arithmØtique

calculØe la quatriŁme dØcimale des cows moyens pondØrØs des volumes quotidiens dopØrations sur des parts de

fiducie la TSX pendant les jours de bourse au cours desquels au moms ma lot rØgujier de parts de fiducie sest nØgociØ

au cows de la pdnode commençant le 2l jour ouvrable avant une date de versement de distributions ou le deuxiŁme jour

ouvrable aprŁs la date de rØfØrence applicable cette date de versement de distributions selon la plus tardive de ces

dates et se terminant Le deuxiŁme jour ouvrable avant cette date de versement de distributions Ces cows seront rajustØs

de façon appropriØe pour tenir compte de certains changements du capital compris des divisions de parts de fiducie

des regroupements de parts de fiducie certaines emissions de droits et certains placements

Aucune commission de courtage ne sera payable relativement lachat de parts de fiducie aux termes de la composante

rØinvestissement des distributions du rØgime ou de la composante achat facultatif de parts du rØgime et tous les costs

administratifs aux termes du rØgime sont la charge de la Fiducie La produit recu par
La Fiducie lØmission de parts de

fiducie supplØmentaires aux termes du rØgime de rØinvestissement des distributions sera utilisØ par AltaGas aux fins

dacquisitions futures damØlioration des immobilisations et du fonds de roulement Las porteurs de parts rØsidant

lextØneur du Canada nont pas le droit de participer au rØgime Des quils cessent dŒtre residents du Canada les

porteurs de parts seront tenus de mettre fin leur participation au rØgime

La aoüt 2007 la Fiducie annoncØ quelle avait suspendu la composante Premium du rØgime de rCinvestissement des

distributions compter du versement de La distribution du 15 aoOt 2007 La composante ordinaire du rØgime de

rØinvestissement des distributions demeure en vigueur
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MARCHE POUR LA NEGOCIATION DES TITRES

Le tableau qui suit prØsente les cours extremes des parts de fiducie et le volume des parts de fiducie nØgocides publiØs

tous les mois par la TSX de janvier dØcembre 2008

Mois Haut Bas Volume

Janvier 2659 2315 144 705

FØvrier 2555 2276 716 908

Mars 2563$ 23lO$ 4003513

Avril 2514$ 2365$ 3174003

Mai 2736 2403 166 735

Juin 27.50$ 2561$ 2925813

Juillet 2584 2290 888 734

Aoât 2550 2365 691 254

Septembre 269 2106 .3 286 838

Octobre 2385 1366 607 699

Novembre 2133$ 15.14$ 3809441

DØcembre 1755 1350 274 191

PRINCIPALES INFORMATIONS FINANCIERES CONSOLIDEES

Le tableau suivant prØsente un rØsumØdes principales informations fmanciŁres pour les trois derniers exercices

Produits

Extraction et transport

Collecte et iraitement sur place

Services dnergdtiques

Production dØlectricitØ

Siege social

Elimination intersectorielle

Produits nets

Extraction et transport

Collecte et traitement sur place

Services Ønergdtiques

Production ddlectricitd

Siege social

Elimination intersectorielle

BØnØfice net

par part de base

2171 1629

3.16$ 284$

1636 1727

5653 2208

1617

291

Aux 31 dØcembre et exerdces 2008 2007 2006

terminØs ces dates

en millions de dollars moms

dindication contraire

4301 1429 1491

1544 1351 1391

0587 1825 1994

2235 0225 9489

19 62 44
62.8 60.8 78.3

8058 4284 3626

1762 674 632

1439 1274 1297

141 1042 996

1290 209 247

129 62 44
04 21 27

4765 3240 189

BAIIA

par part de base

2564

373

1636

238

2054

299

1737

303

1088

1.90$

1833

319$

Flux de trØsorerie dexploitation

par part de base

Liquiditds provenant de lexploitation

par part de base

Total de lactif

Total de La dette

1731

312$

1145

206

1469

265

1096

2655
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NOTATIONS flU CREDIT ET DE LA STABLLrFE

La notation du credit vise fournir aux Cpargnants une evaluation indCpendante de la qualitC du crIit dune emission de

titres et doime une indication de la probabilitd de paiement ainsi que de la capacitØ et de La volontØ dune sociCtØ de

sacquitter de ses engagements financiers conformØment aux conditions dune obligation La notation de la stabilitØ vise

domier lavis dune agence de notation lØgard de la stabilitØ et de La durabilitØ relatives du flux de distribution dune

fiducie de revenu comparativement dautres fiducies de revenu canadiennes notØes

SP et DBRS sont des agences de notation qui attribuent des notes la qualitØ du credit Les notes que les agences de

notation attribuent aux titres de crØance vont de AAA La note la plus ClevØe la note La plus basse et les notes de

stabilitØ quelles attribuent vont de SR-i SP STA-l DBRS la note La plus ØlevØe SR-7 SP STA-7 DBRS
la note La plus basse SP accorde egalement une notation dentreprise qui va de AAA la note La plus ØlevØe La

note La plus basse

Le 17 janvier 2007 les billets moyen terme Ømis par La Fiducie ont ØtØ notes BBB faible avec une tendance positive

par DBRS Le 12 novembre 2007 DBRS place La note de stabilitØ des billets moyen terme et de la Fiducie sous

surveillance avec implications ØvoLutives aprŁs Lannonce selon laquelle AltaGas avait convenu dacquCrir la totalitC

des parts en circulation de Taylor CeLa mis fin Ia tendance positive de la note accordCe aux billets moyen terme le

19 dCcembre 2006

Le 10 janvier 2008 aprŁs la cloture de acquisition de Taylor DBRS confirmC la note de BBB faible avec tendance

stable accordØe aux billets moyen terme et La note de stabilitØ de STA-3 moyen CeLa mis fin La surveillance

avec implications dvolutives des notes

Le 10 juillet 2008 SP augmente la perspective de sa note de BBB- de stable positive quelle avait attribuØe au

credit et La dette de premier rang non garantie dAltaGas La dette de premier rang non garantie de la Fiducie et Le

credit long terme dAltaGas ont etC respectivement notes BBB- et BBB- par SP La Fiducie reçu une note de

stabilitØ de SR-3 de SP
Le 17 septembre 2008 DBRS augmentC La tendance de sa note moyen terme de BBB faible de stable positive

DBRS confirmØ la note de stabilitØ de STA-3 moyen sur le credit et La dette de premier rang non garantie dAltaGas

Selon lCchelle de notation de DBRS les titres de crCance notes BBB prCsentent une qualitØ de credit acceptable La

protection de lmtØrŒtet du capital est jugØe acceptable mais lentitØest assez vulnerable aux revirements dØfavorables

de La situation flnanciŁre et de la conjoncture Øcononiique ou il peut exister dautres facteurs dCfavorables qui

affaiblissent la vigueur de lentitC et de ses titres notes Les categories ClevC ou bas servent indiquer la situation

relative dans une catØgorie de notation en particulier Une note de stabilitØ de STA-3 est considCrØe comme faisant etat

dune bonne stabilitØ et durabilitØ des distributions par part La note de stabilitC est de plus divisØe en haut moyen et bas

pour indiquer oii La fiducie se situe au scm de La catØgorie de notation Sept aspects sont passes en revue et se voient

attribuer le rang de supØrieur modCrØ ou faible pour Øtablir La note de stabilitØ globale Les aspects passes en revue sont

Les caractØristiques dexploitation et de lindustrie La qualitØ de lactif La soupLesse flnanciŁre La diversification la taille

et la position au sein du marchØ le promoteur et la gouvernance et la croissance

Selon lØchelle de notation SP un dCbiteur note BBB est raisonnablement susceptible de respecter ses engagements

financiers Toutefois des revirements nCgatifs de conjoncture ou de situation sont davantage susceptibies daffaiblir la

capacitØ du dØbiteur de respecter ses engagements financiers Les notes AA ccc peuvent Otre modiflØes par laj out

dun signe ou dun signe qui indique La situation relative dans les categories de notations principales Une

note de stabilitØ de SR-3 indique que la Fiducie un niveau ClevØ de stabilitC des flux de trCsorerie distribuables

comparativement dautres fonds de revenu dans le marchØ canadien

Les notations que Les agences de notation attribuent aux billets ne constituent pas
des recommandations dacheter de

dCtenir ou de vendre des billets dans la mesure oii ces notations ne se prononcent pas sur leur cours ou leur pertinence

pour un Cpargnant particulier II ny aucune certitude quune notation sera maintenue pendant une pØriode donnØe ni

quelle ne sera pas Øventuellement rØvisØe ou retiree complŁtement par une agence de notation si elle estime que les

circonstances le justiflent

lexception de ce qui est indiquC ci-dessus DBRS ni SP nont annoncØ queLles rCvisaient les notations de la

Fiducie ni quelles avaient lintention de les reviser ou de les retirer

CONTRATS 1MPORTANTS

lexception des contrats conclus dans le cours normal des activitCs les seuls contrats importants que la Fiducie

conclus au cours du dernier exercice ou quelle conclus avant ceLui-ci mais qui sont toujours importants et en vigueur

sont les suivants

la declaration de flducie Voir Declaration de fiducie et description des parts
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La convention relative aux billets du Holding Trast Voir Holding Trust Billets du Holding Trust

La convention dadminisiration Voir Gestion de La Fiducie Convention dadministration

La coflvention de dØldgalion Voir Gestion de La Fiducie -Convention de delegation

La ccthvention de vote et dØchange fiduciaires Voir Declaration de fiducie et description des parts Parts dmit de vote

special

Ia coflvention unanime des actionnaires Voir Convention unanm des actionnaires

La convention de soutien Voir Gestion de La Fiducie Convention dadministration

La convention de credit relative In facilitØ de credit ternin renouvelabLe et prorogeable de 75000000$ II sagit dune

facilfr de lewe de credit renouvelable et prorogeable de trois ans non garantie consentie par La Banque de Nouvelle-Ecosse

et venant hance Ic 30 septembre 2010 AltaGas peut emprunter jusquà 250 millions de dollars au moyen de prs

taux pckratie1 de prs taux debase en dollars anricains de prŒts au TIOL on dacceptatitins bancaires sur La facilitØ

de lettre de credit Las emprunts sur Ia facilitØ sont assortis de frais et portent intØrŒt aux taux applicables La nature du

prØlŁvement effectue

La convention de credit relative La facilitØ de credit terme renouveLable et prorogeable qui est passØe de 300 000 000

375 000 000 en janvier 2008 II sagit dune facilitØ de credit de trois ans renouveLable et prorogeable non garantie

consentie par La Banque Royale du Canada la Banque Canadienne ImpØriale de Commeite Ia Banque de MontrØal La

Banque de Nouvelle-Ecosse les Alberta Treasuiy Branches et La Banque nationale du Canada et venant ØchØance Ic

30 septenthre 2010 Las emprunts sur la facilitØ peuvent Œtre faits au moyen de prŒts taux prdfdrentiel de prs taux de

base en dollars anicams do prŒts an TIOL dacceptalions bancaires ou do credits docuirentaires Las emprunts sur la

facilitØ sont assoctis cIa frais et portent intØrŒtaux taux applicables in nature do prØlŁvezsent effectuØ

lacte cIa fiducie intervenu entre la Fiducie et Ia SociCtØ do fiducie Computershare du Canada en date do 12 mai 2005 et

relatjf lCmission eta La vente do debentures dans le cadre du programme de billets moyen terme do La Fiducie

Ia facilitØ do credit non garantie de 250 000 000 dune durØe de 18 mois conclue en mars 2008 avec un

consort urn de banques charte canadiennes Las emprunts sur la facilitd sont assortis de frais et portent intCrŒt aux

taux applicables la nature du prClŁvement effectud La facilitØ vient ØchØance le 28 septembre 2009

Un exemplaire cIa chacun de ces documents CtØ dCposC stir SEDAR ladresse www.sedar.com

La 25 fCvrier 2009 AltaGas annoncC queLle avait obtenu des engagements garantis pour une nouvelle facilitØ de credit

de 250 000 000 avec un consortium de banques charte La nouvelle facilitØ de credit devrait Œtre conclue dans La

premiere semaine de mars 2009 AltaGas annoncd quelle prCvoyait lutiliser pour rembourser la facilitØ de credit de

250 000 000 actuelle qui vient CchCance Le 28 septembre 2009 AprŁs sa conclusion La nouvelle convention de credit

sera dØposØc Sw SEDAR au www.sedar.com

MEMBRES DE LA DIRECTION ET AUTRES PERSONNES
INTERESSES DANS DES OPERATIONS IMPORTANtES

La commanditØ et AltaGas ne sont au courant daucun intdrŒt important direct ou indirect dun adntinistrateur ou

membre de la direction du commanditC ou dAltaGas Ltd dun administrateur ou membre de la direction dune societe

qui est un initiC ou une fihiale de la Fiducie ou dun autre initiC de La Fiducie dune personne qui des liens avec une

telle personne cm qui est membre de son groupe dans une operation depuis Le debut des trois derniers exercices

financiers terminØs de la Fiducie ou dam une operation proposed qui ait eu ou qui puisse avoir une incidence

importanie sur la Fiducie ou lune ou lautre de ses filiales

POURSUITES

AltaGas na pas connaissance de poursuites importantes mettant en cause La Fiducie Les membres de son groupe ou Leurs

biens

INTERETS DES EXPERTS

Las vCriticateurs de la Fiducie sont Ernst Young s.r.L comptables agrØds 1000 440 2nd Ave S.W Calgary

Alberta T2P 5E9 Ernst Young s.r.l sont indCpendants au sens du code de dØontologie de lInstitute of Chartered

Accountants of Alberta

INFORMATIONS SUPPLEMENTAIRES

Dautres inforrnations compris linformation stir La remuneration des membres de la direction et administrateurs et les

prŒts qui leur out ØtØ consentis les principaux porteurs des titres de La Fiducie les options dachat de titres de La Fiducie

de meme que la participation des initiCs dam des operations importantes le cas CchCant sont prCsentØes dans La

circulaire dinfonnation 2009 de la Fiducie qui devrait Œtre deposed vers Le 20 mars 2009 en rapport avec LassernblØc

annuelle et extraordinaire des actionnaires qui aura lieu 21 avril 2009
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De linformation fmanciŁre additionnelle se trouve dans les Øtats financiers consolidØs de La Fiducie pour lexercice

terminØ le 31 dØcembre 2008 et le rapport de gestion contenus dans le rapport annuel 2008 de La Fiducie

La socidtØ depose couramment tous les documents requis par lentremise du systŁme SEDAR et sur son site Web Les

utilisateurs dInternet peuvent obtenir ces documents sur le site Web de SEDAR www.sedar.com La site Web de la

Fiducie se trouve www.altagas.ca mais Le site Web de La Fiducie nest pas intØgrØ par renvoi dans La prØsente notice

annuelle

AGENTS DES TRANSFERTS ET AGENTS CHARGES DE LA TENUE DES REGISTRES

Lagent chargØ de La tenue des registres et agent des transferts des parts de fiducie et des parts Øchangeables est SociØtØ

de fiducie Computershare du Canada 600 5308th Avenue S.W Calgary Alberta T2P 3S8 tØL 800 564-6253

Lagent chargØ de la tenue des registres et fiduciaire des billets moyen terme de La Fiducie est SociØtØ de fiducie

Computershare du Canada 710 5308th Avenue S.W Calgary Alberta T2P 3S8 tØl 800 564 6253

DATE DE PRISE DEFFET

moms dindication contraire des prØsentes linformation contenue dans La prØsente notice annuelle est donnØe en date

du 31 dØcembre 2008
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ANNEXE MANDAT DU COMITE DE VERIFICATION

SEC ITlie

Constitution

Le conseil dadministration le conseil dAltaGas General Partner Inc le commanditØ ou La SociØtd

conformØment La convention de dØlØgation ititervenue entre la Fiducie le commanditØ et le fiduciaire mis sur pied un

comitØde verification Ic comitØ devant servir comme comitØ de verification de la Fiducie Le comitØ se conforme

aux lignes directrices sur La gouvemance dentreprise de La Bourse de Toronto la TSX et toute autoritØ de

reglementation ou legislative compØtente Legard de la Fiducie

Le coniutØ supervise La verification des dossiers financiers de La Fiducie et veiile lefficacitd et au caractŁre adequat de

ses politiques et procedures concernant la presentation de linformation financiŁre de la Fiducie sa comptabilitØ interne

ses contrôLes financiers son information de gestion et la gestion du risque

IL Composition

AprŁs chaque assemblØe annueLLe des porteurs de parts de La Fiducie le conseil ØLitparmi ses membres au moms trois

administrateurs devant siØger au comitØ les membres Les membres et le prØsident du comitØ sont nommCs et Clus

par Ic conseiL Chaque membre du comitØ de verification doit

Œtreadministrateur de La SociØtØ

Œtre indØpendant

possØder des compØtences financiŁres

Aucun membre du comitØ nest membre de La direction ou empLoyC de La SociØtØ ni dune autre filiale de La Fiducie ni

dun membre du mŒme groupe que La Fiducie Tout membre peut Œtre rdvoquØ ou remplacC tout moment par le conseil

et cesse dŒtre membre des quil cesse dŒtre admimstrateur de la SociØtØ Chaque membre demeure en fonction jusquà

ce quil dCmissionne ou soit rempLacØ scion La premiere survenir de ces ØventualitØs

Le conseil nommera un membre comme prØsident du comitØ chaque annØe

Le secrCtaire gCnØral dAltaGas Ltd est le secrØtaire du comitØ moms de decision contraire du comitØ

ifi Reunions

Le comitØ doit se rØunir au moms quatre fois par annØe aux dates heures et endroits quindique son prØsident ou des

quune reunion est demandCe par un membre par le conseil ou par un membre de La direction de Ia SociØtØ ou dAltaGas

Ltd Un avis prØcØdant dau moms vingt-quatre 24 heures chaque r6umon ainsi quun exemplaire de lordre du jour

propose doivent Œtre donnCs chaque membre Le secrØtaire gCnØral et les membres de la direction doivent assister aux

reunions des quun membre le demande

Une reunion du comitØ est düment convoquØe si deux membres sont presents Lorsque les membres consentent et

quun prØavis ØtØ donnC en bonne et due forme ou fait lobjet dune renonciation les membres du comitØ peuvent

participer une rCunion du comitC au moyen de communications tØlCphoniques Clectroniques ou autres permettant

toutes les personnes participant la reunion de communiquer adØquatement entre des et un membre participant une

telle reunion par
de teis moyens est rCputØ Œtre present cette reunion

En Labsence du prØsident du comitØ les membres peuvent choisir lun dentre eux pour presider La reunion

Les vCrificateurs externes doivent recevoir un avis Øcrit de chaque reunion du comitØ et avoir La possibilitØ dy assister

Le comitØ de verification se rØunira huis cbs avec La direction les vØrificateurs internes et les vCrificateurs extemes

comme les membres peuvent le juger opportun

Le secrØtaire general ou une personae dØsignCe par le secrCtaire gØnØraltient le procŁs-verbal de toutes les reunions du

comitØ

IV Fonctions et responsabilitØs

Le comitØ doit comme le permettent et comme Lexigent La Loi canadienne sur les sociØtØs par actions La convention de

dØlØgation les statuts et rŁgiements administratifs de La SociCtØ et Les autoritØs compØtentes apprØcier pØriodiquement le
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caractŁre adCquat des procedures de communication au public de linformation financiŁre et examiner au nom du conseil

et faire rapport au conseil sur les rØsultats de son examen et sa recommandation concernant toutes les questions

importantes concernant La presentation de linformation fmanciŁre et La verification notamment en ce qui trait aux

principaux sujets suivants

les Øtats financiers compris le rapport de gestion

les rapports aux porteurs de parts et autres personnes

les communiquØs de presse annuels et pØriodiques concemant les rØsultats fmanciers

les contrôles intemes

la verification et lexamen des Øtats financiers de la Fiducie et de ses filiales

les dØpôts auprŁs des autoritØs de rØglementation en valeurs mobiliŁres

lexamen et lapprobation des politiques dengagement de lØmetteur ldgard des associØs des

salaries et anciens associØs et salaries des vØnficateurs externes

lapprobation prØalable des travaux non lies la verification entrepris par les vdrificateurs extemes

la politique de presentation dirrCgularitds en matiŁre de comptabilitØ et de verification

la gestion des risques lies aux marchandises et les politiques cc sujet

Le comitØ doit veiller Ctablir des procedures addquates concernant la reception la conservation et le traitement des

plaintes et concernant lenvoi confidentiel sous le couvert de lanonymat par les salaries de prccupations touchant des

points discutables en matiCre de comptabilitC de contrôle comptable interne ou de verification

Tous les membres du conseil seront tenus informØs des activitCs du comitØ par un rapport prCsentd chaque reunion

rØguliŁre du conseil

Le comitØ examinera la pertinence et ladØquation du present mandat au moms une fois par annØe et fera des

recommandations au comitØ de gouvemance du conseil

VØrificateurs externes

Le comitØ de verification recommande La nomination des vØrificateurs extemes chaque annØc Une fois nommØs par les

porteurs de parts les vØrificateurs externes relŁvent directement du comitØ de verification

Le comitØ de verification
approuve prdalablement tous les services non lies la verification fourths par les vØrificateurs

externes et est directement responsable de La surveillance des travaux des vCrificateurs externes engages pour
Ctablir ou

dØlivrer un rapport de verification ou rendre dautres services de verification dexamen ou dattestation compris la

resolution de dØsaccords entre les vØnficateurs externes et Ia direction

VI Relations avec la direction

Le comitC veiflera coorciomier ses activitØs avec le chef des finances en matiŁre de verification et dinformation

financiŁre et

se rØunira regullØrement avec la direction pour discuter des preoccupations de cet ocdre

examiners et apprØciera La qualitØ des membres de la direction participant au pmcessus de presentation de linformation

financiŁre et

vefflera cc que la direction fournisse suffisamment de fonds an comitØ pour quil puisse engager et rØmunØrer de façon

indØpendante les vØrificateurs et des conseiliers

VII Calendner du comitØ

Les principales activitØs du comitØ seront ØnoncCes dans un calendrier annuel
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LASSEMBLEE ANNUELLE ET EXTRAORDINALRE DES
PORTEURS DE PARTS

qui aura lieu le 21 avril 2009

Le mars 2009
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AltoliDs
ALTAGAS INCOME TRUST

Le mars 2009

lintention des porteurs de parts

Veuillcz accepter Ia prØsente comme une invitation personnelle venir assister lassemblØe annuelle et

extraordinaire des porteurs de parts dAltaGas Income Trust Ia Fiducie qui aura lieu le mardi 21 avril 2009

15 heure de Calgary au Metropolitan Centre 333 4th Avenue S.W Calgary Alberta

Les points lordre dujour officiels de lassemblØe ainsi que linformation concemant Ia rØmunØration des

membres de haute direction de la Fidcie et Iappmche en matiØre de gouvernance sont plus amplement dØcrits

dans lavis de convocation lassemblØe et la circulaire dinformation de Ia direction qui accompagnent la prØsente

lettre Outre les points lordre du jour officiels je vous entretiendrai sommairement des rØsultats de la Fiducie pour

lexcrcice tenninØ Ic 31 dØcembre 2008 et Ia strategic de Ia Fiducie pour les annCes venir LassemblØe vous

permet aussi de rencontrer les membres du conseil dadministration dAltaGas General Partner Inc et les membres

de la hutc direction dAltaGas Ltd

Si vous ne pouvez Œtre present lassemblCe je vous invite remplir Ic formulaire de procuration ci-joint

ou Ic cas ØchØant le formulaire de demande dinstructions de vote et le renvoyer dans Ic dClai indiqud afin que

votre vote soit comptabilisC lassemblØe Vous pouvez par ailleurs dcouter une diffusion Web en direct qui sera

accessible sur Ic site Web de Ia Fiducie au www.altaaas.ca compter de 15 heure de Calgary Ic mardi

21 avri.1 2009 Toutefois vous ne pourrez pas voter iii participer

Le rapport annuel de 2008 renferme de linformation concernant les rCsultats financiers at rCsultats

dexplitation consolidCs de Ia Fiducie pour lexercice terminC le 31 dØcembre 2008 Vous trouverez Øgalement de

Iinfontnation supplØmentaire sur Ic site Web de Ia Fiducie au www.altaaas.ca

Je suis reconnaissant de votre appui inconditionnel la Fiducie et je me rØjouis la perspective de vous

rencontrer IassemblCe

Veuillez agrder lexpression de mes sentiments les meilleurs

ALTAGAS INCOME TRUST par son administrateur

ALTAGAS LTD

Le prØsident du conseil at chef de Ia direction

signC David Cornhill

David Cornhill
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ALTAGAS INCOME TRUST

AVIS DE CONVOCATION LASSEMBLEE ANNUELLE ET EXTRAORDLNAIRE
DES PORTEURS DE PARTS QUI AURA LIEU LE 21 AVRIL 2009

VOUS ETES PAR LES PRESENTES AVISE que lassemblØe annuelle et extraordinaire

assemblØe des porteurs porteurs de parts de parts de fiducie parts de fiducie dAltaGas Income

Trust Ia Fiducie aura lieu au Metropolitan Centre 333 4th Avenue S.W Calgary Alberta le mardi

21 avril 2009 15 heure de Calgary aux fins suivantes

recevoir Ic rapport annuel des administrateurs dAltaGas General Partner Inc Ic commanditØ pour Ic

compte de Ia Fiducie aux porteurs de parts et les Øtats fmanciers consolidØs de la Fiducie pour lexercice

terminØ le 31 dØcembre 2008 ainsi que le rapport des vØrificateurs sy rapportant

Øtablir le nombre dadministrateurs du commanditØ examiner les candidatures IØlection aux postes

dadministrateur du commanditd et enjoindre SociØtØ de fiducie Computershare du Canada en qualitØ de

fiduciaire de Ia Fiducie de veiller ldlection des administrateurs du commandite

nominer Ernst Young s.r.l titre de vØrificateurs de Ia Fiducie et autoriser les administrateurs du

commanditØ fixer Ia rØmunØration de Ernst Young s.r.l en cette qualitØ

examiner et sil est jugØ souhaitable de le faire adopter une resolution ordinaire dont le texte est reproduit

dans Ia circulaire dinformation de Ia direction ci-jointe de Ia Fiducie datØe du mars 2009 la

circulaire approuvant Ia totalitØ des options non attribuØes visant lacquisition de parts de fiducie aux

termes du rØgime doptions dachat de parts de fiducie de la Fiducie

examiner et sil est jugØ souhaitable de le faire adopter une resolution ordinaire approuvant une

modification au rØgime doptions dachat de parts de fiducie de la Fiducie dont lobjectif est de limiter le

nombre doptions pouvant Œtre Cmises des administrateurs non salaries un pour cent des parts de

fiducie alors Ømises et en circulation compris les parts de sociØtØ en commandite Øchangeables et de

limiter Ia valeur de ces options 100 000 pour chaque exercice

examiner et sil est jugd souhaitable de le faire adopter une resolution ordinaire dont Ic texte est reproduit

lannexe de la circulaire approuvant des modifications aux dispositions modificatives du rØgime

doptions dachat de parts de fiducie de la Fiducie

examiner toute autre question dont lassemblØe ou toute reprise de celle-ci peut Œtrevalablement saisie

Les points lordre du jour lassemblØe sont plus amplement dØcrits dans Ia circulaire qui

accompagne le present avis et qui en fait expressØment partie

FAIT Calgary Alberta Ic mars 2009

PAR ORDRE DU CONSEIL DADMINISTRATION
dALTAGAS GENERAL PARTNER INC pour le compte

dALTAGAS INCOME TRUST

Le prØsident du conseil et chef de la direction

signd David Cornhill

David Cornhill
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Les porteurs de parts inscrits La fermeture des bureaux le 26 fØvrier 2009 Ia date de cloture des

registres recevront Iavis de convocation IassemblØe et auront Ie droit dassister et de voter

IassemblØe Aucun porteur de parts qui devient un porteur de parts aprŁs Ia date de cloture des registres

naura le droit dassister et de voter lassemblØe

Le porteur de parts qui ne peut Œtre present IassemblØe est priØ de remplir et de signer le

formulaire de procuration ci-joint et de le renvoyer par Ia poste SociØtØ de fiducie Computershare du

Canada au 100 University Avenue 9th Floor Toronto Ontario M5J 2Y1 ou de Ienvoyer par messager ou

de Ic remettre en mains propres SociØtC de fiducie Computershare du Canada son bureau de Calgary au

5308th Avenue S.W bureau 600 Calgary Alberta T2P 3S8 Le formulaire de procuration ne sera valide

et ne pourra servir IassemblØe que sil est reçu au plus tard 15 heure de Calgary Ic deuxiŁme jour

ouvrable qui prØcŁde Ia date de IasseinblØe ou de toute reprise de celle-ci ou dØposØ auprŁs du prØsident de

lassemblØe avant Iouverture de IassemblØe

Les porteurs de parts de sociCtØ en commandite de categoric les parts de LP1 du capital

dAltaGas Holding Limited Partnership No inscrits Ia fermeture des bureaux Ia date de cloture des

registres auront le droit de recevoir lavis de convocation lassemblØe et dassister et de voter celle-ci

Lea porteurs de parts de LP1 qui ne peuvent Œtre presents lassemblØe sont priØs de remplir et de

signer Ic formulaire de demande dinstructions de vote ci-joint et de le renvoyer par La poste SociØtØ de

fiducie Computershare du Canada au 100 University Avenue 9th Floor Toronto Ontario M5J 2Y1 ou de

lenvoyer par messager ou de le remettre en mains propres SociØtØ de fiducie Computershare du Canada

son bureau de Calgary au 530 8th Avenue S.W bureau 600 Calgary Alberta T2P 3S8 Le formulaire de

demande dinstructions de vote ne sera valide et ne pourra servir lassemblØe que sil eat reçu au plus tard

15 beure de Calgary Ic deuxlŁme jour ouvrable qui prØcŁde La date de IassemblØe ou de toute reprise de

celle-ci ou dØposØ auprŁs du prØsident de IassemblCe avant louverture de lassemblØe
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CIRCULAIRE DINFORMATION DE LA DIRECTION

INFORMATION GENERALE RELATIVE AUX PROCURATIONS

Sollicitation de procurations

La prØsente circulaire dinformation de Ia direction la circulaire dinformation eat distribuØe

dans le cadre de Ia solicitation de procurations pour le compte de SociØtØ de fiducie Computershare du

Canada le flduciaire en sa qualitØ de fiduciaire dAltaGas Income Trust Ia Fiducie par AltaGas

General Partner Inc Ic commanditØ Ic dØlØguØ du fiduciaire devant servir lassemblØe annuelle et

extraordinaire lK assemblØe des porteurs lea porteurs de parts des parts de flducie lea parts de

fiducie de In Fiducie qui aura lieu au Metropolitan Centre 333 4th Avenue S.W Calgary Alberta le

mardi 21 avril 2009 15 heure de Calgary ou toute reprise de celle-ci aux fins indiquØes dana Iavis de

convocation IassemblØe ci-joint lc avis de convocation MØme sil est prØvu que Ia sollicitation de

procurations se fern principalement par la poste des salaries permanents dAltaGas Ltd AltaGas peuvent

Øgalement solliciter des procurations en personne ou par tØlØphone par tClØcopieur ou par courriel ConformCment

au Reglement 54-101 sur la communication avec les propriØtaires vØritables des titres dun Ømetteur assujetti des

dispositions ont etC prises auprØs dorganismes de compensation de courtiers en valeurs et autres intermØdiaires

financiers pour
Ienvoi de la documentation relative Ia sollicitation de procurations aux propriCtaires vCritables de

parts de fiducie ci de parts Cchangeables au sens donnØ ci-aprCs Le coOt de la sollicitation scm Ia charge de la

Fiducie Sauf indication expresse contraire linformation contenue aux prCsentes est donnØe en date des prØsentes

Le fiduciaire chargØ du vote et de lCchange au sens donnC ci-aprCs envoyC un exemplaire de lavis de

convocation aux porteurs de parts Cchangeables de mŒme que des exemplaires de Ia prdsente circulaire

dinformation et de La documentation relative lassemblCe et de linformation quant la maniŁre dont le porteur

peut efljoindre au flduciaire chargØ du vote et de lØchange dexercer les droits de vote rattachCs la part droit de

vote spCciale au sens donnØ ci-aprCs Scion Ic can par porteurs de parts aux prCsentes on entend les porteurs de

parts de fiducie et Ic fiduciaire chargØ du vote et de lCchange en qualitC de porteur de Ia part droit de vote

spCciale

moms que Ic contexte ne sy oppose les termes et expressions des utilisCs dans la prCsente circulaire

dinformation sentendent au seas de la declaration de fiducie intervenue en date du 26 mars 2004 entre le porteur de

parts initial et Ic flduciaire dans sa version modifiCe par une premiere convention complCmentaire intervenue en

date du 30 avril 2004 La declaration de fiducie dans sa version modifiCe Ctant appelCe aux prCsentes la

dØclaratlon de fiducie Les porteurs de parts peuvent obtenir un exemplaire de la declaration de fiducie en

sadressant au siege social dAltaGas moyennant des frais de reproduction raisonnables ou en consultant le profil

de Ia Fiducie sur Ic site www.sedar.com

Nomination des fondØs de pouvoir

Les porteurs de parts qui souhaitent exercer les droits de vote rattachØs leurs parts de flducie doivent

remplir et signer Ic formulaire de procuration ci-joint et le renvoyer par la poste lagent des transferts et agent

chargØ de Ia tenue des registres de Ia Fiducie SociCtC de fiducie Computershare du Canada Computershare

au 100 University Avenue 9th Floor Toronto Ontario M5J 2Y1 lattention du Service des procurations ou

lenvoyer par messager ou le remettre en mains propres Computershare son bureau de Calgary au 530

8th Avenue S.W bureau 600 Calgary Alberta T2P 3S8 Le formulaire de procuration ne sera valide ci ne pourra

servir lassemblCe
que

sil est reçu au plus tard 15 heure de Calgary le deuxiŁme jour ouvrable qui prØcCde La

date de lassemblCe ou de toute reprise de celle-ci ou dCposØ auprØs du prØsident de IassemblØe avant louverture

de IassemblCe Par resolution du conseil dadministration du commanditC le conseil dadministration Ia date

de cloture des registres aux fins de lassemblCe etC fixCe au 26 fØvrier 2009 la date de cloture des registres

Seuls les porteurs de parts inscrits La fermeture des bureaux la date de clOture des registres recevront lavis de
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convocation lassemblØe et auront le droit dassister et de voter celle-ci Un porteur de parts inscrit Ia date de

cloture des registres aura Ic droit dexercer les droits de vote rattachØs aux parts de fiducie inscrites dans Ia liste des

porteurs de parts habiles voter lassemblØe dressde Ia date de clOture des registres mŒme si le porteur de parts

ultOrieurement aliØnØ ses parts de fiducie Aucun porteur de parts qui devient un porteur de parts aprØs la date de

clOture des registres na le droit dassister ou de voter lassemblØeou toute reprise de celle-ci

La nomination dun fondØ de pouvoir doit Œtre faite au moyen dun document Øcrit et signØ par le porteur

de parts ou son reprØsentant autorisØ par Øcrit ou si le porteur de parts est une socidtØ dun document Øcrit portant le

sceau de la sociØtØ ou signØpar un membre de la direction ou son reprØsentant düment autorisØ

Le porteur de parts qui soumet un formulaire de procuration le droit de designer une autre

personne qui nest pas tenue dŒtreun porteur de parts pour le reprØsenter lassemblØe que lea personnes

dØsignØes sur le formulaire de procuration fourni pour Je compte du fiduciaire par le commanditØ Pour

exercer ce droit ii doit inscrire lisiblement le nom de son fondØ de pouvoir dans lespace prØvu cette fin Le

porteur de parts doit par ailleurs aviser son fondØ de pouvoir de sa nomination obtenir son consentement

dagir en qualitØ de fondØ de pouvoir et lul donner des directives quant Ia maniŁre dexercer lea droits de

vote rattachØs sea parts de fiducie

Les porteurs de parts Øchangeables qui dØsirent voter lassçmblØe doivent remplir et renvoyer leurs

instructions de vote de Ia maniŁre indiquØe sur Ic formulaire de demande dinstructions de vote fourni
par

Ic

fiduciaire chargØ du vote et de lechange avec la prØsente circulaire dinformation Ces instructions peuvent Œtre

envoyØes par
la poste Computershare au 100 University Avenue 9th Floor Toronto Ontario M5J 2Y1

lattention du Service des procurations ou envoyØes par messager ou remises en mains propres Computershare

son bureau de Calgary au 530 8th Avenue S.W bureau 600 Calgary Alberta T2P 3S8 Ces instructions ne

seront valides que si elles parviennent au fiduciaire chargØ du vote et de Iechange au plus tard is heure de

Calgary Ic deuxiŁme jour ouvrable qui prØcŁde la date de lassemblØe ou de toute reprise de celle-ci ou si dies sont

dØposØes auprŁs du prØsident de lassemble avant louverture de lassemblØe

Seuls les porteurs de titres echangeables inscrits la fermeture des bureaux la date de cloture des registres

ont le droit de recevoir lavis de convocation et de donner des instructions au fiduciaire chargØ du vote et de

lØchange quant lexercice des droits de vote lassemblØe Les porteurs de parts Cchangeables inscrits Ia date de

cloture des registres auront le droit de donner des instructions quant lexercice des droits de vote rattachØs la part

droit de vote spØciale jusqua concurrence des droits de vote rattachØs aux parts Øchangeables figurant sur la ou les

listes de ces porteurs dressØes la date de clOture des registres mŒme si ces porteurs peuvent avoir ultØrieurement

aliØnØ ces parts Øchangeables

Revocation des procurations

Le porteur de parts qui remis un formulaire de procuration confonnCment aux prCsentes peut le rØvoquer

tout moment avant quil ne soit utilisØ Si Ia personne qui donnØ une procuration assiste en personne

lassemblØe laquelle cette procuration doit Œtre utilisCe dIe peut la rØvoquer et voter en personne Outre Ia

revocation de quelque autre maniŁre permise par Ia loi une procuration peut Ctre rCvoquØe au moyen dun document

Øcrit signØ par le porteur de parts ou son reprCsentant ou mandataire autorisC et dCposCe soit au bureau de

Computershare au 530 8th Avenue S.W bureau 600 Calgary Alberta T2P 3S8 tout moment jusquà 15

heure de Calgary le dernier jour ouvrable qui prØcŁde Ia date de lassemblCe ou de toute reprise de celle-ci soit

auprØs du prØsident de lassemblØe le jour de lassemblCe ou de toute reprise de celle-ci dans lun et lautre cas

avant louverture de lassemblØe la procuration Ctant rØvoquØe des le depOt de cc document Cent

Un porteur de parts Cchangeables qui remis des instructions au fiduciaire chargØ du vote et de lCchange

quant lexercice des droits de vote rattachØs la part droit de vote spØciale peut rØvoquer ces instructions tout

moment avant leur execution Outre la revocation de quelque autre maniŒre permise par Ia loi les instructions de

vote donnCes au fiduciaire chargØ du vote et de lechange peuvent Œtre rCvoquCes au moyen dun document dcnit

signC par
le porteur de parts Cchangeables ou par son reprCsentant ou mandataire autorisC et dCposC auprŁs du

fiduciaire chargØ du vote et de lØchange au 530 8th Avenue S.W bureau 600 Calgary Alberta T2P 3S8 tout

moment jusqua 15 heure de Calgary le deniier jour ouvrable qui prCcOde Ia date de lassemblCe ou toute reprise

de celle-ci ou auprCs du prØsident de lassemblCe Ic jour de IassemblØe ou de toute reprise de celle-ci dans lun et

lautre cas avant louverture de lassemblCe les instructions de vote Ctant rCvoquØes des Ic depOt de cc document

Øcrit



Exercice du pouvoirdiscrØtionnaire confØrØ par is procuration

Les droits de vote rattachØs aux parts de fiducie reprØsentØes par Ia procuration seront exercØs lors de tout

scrutin lassemblØe et lorsque le porteur de parts indique un choix quant une question mise aux voix de

lassemblØe les droits de vote rattachØs ces parts de fiducie sØront exercØs ou feront lobjet dune abstention de

vote lors de tout scrutin conformØment au choix du porteur de parts dØfaut dindication ies droits de vote

rattackØs ces parts de fiducle seront exercØs en faveur des resolutions proposees aux prØsentes Les

persones nomØes sur Ic formulaire de procuration fourni pour Ic compte du flduciaire par Ic cominanditØ

sont investies dun pouvoir discritionnaire lØgard des modifications aux questions indlquees dana La

procuration at Iavis de convocation et IØgard de toute autre question dont IassemblØe peut Œtre düment

saisle Au moment de is misc Ia poste de La prØsente circulaire dinformation ni Ic flduciaire ni Ic

commanditØ navalt connaissance de toute pareille modification ou autre question

Chaque porteur dune part Øchangeable Ia date de cloture des registres le droit denjoindre au fiduciaire

chargØ du vote at de lCchange dexercer Ia tranche du nombre equivalent de voix au sens donnC ci-aprIs rattachØes

la part droit de vote spØciale correspondant aux parts echangeables que dCtient cc porteur Ce porteur par

ailleurs Ic droit denjoindre au fiduciaire chargØ du vote et de lØchange de donner cc porteur on son reprØsentant

une procuration Iui permettant dexercer personnellement ces droits de vote ou un mandataire dCsignd ou un

autre reprØsentant du commanditC La fiduciaire chargØ du vote et de iØchange nexercera chacun des droits de

vote rattachØs la part droit de vote spØciale que conformØment la directive du porteur dune part

Øchangeable at dCfaut de directives dun porteur quant iexercice des droits de vote sabstiendra de les

exercer

Avis aux porteurs vCritables de parts de fiducie

Etant donnC Ic grand nombre de porteurs de parts qui ne dØtiennent pas leurs parts de fiducie en leur propre

nom linformation qui suit revŒt une grande importance pour de nombreux porteurs de parts Les porteurs de parts

qui ne dØtiennent pas leurs parts de fiducie en leur propre nom les porteurs de parts vØritables doivent savoir

que settles les procurations dCposCes par des porteurs de parts dont les noms figurent au registre de Ia Fiducie en tent

que porteurs inscrits de parts de fiducie peuvent Œtre reconnues et exercØes IassemblØe ou toute reprise de celle

ci Si les parts de fiducie sont inscrites dans un relevC de compte fourni an porteur de parts par un courtier en

valeurs ces parts de fiducie ne seront alors pan dans la plupart des can immatriculCes au nom du porteur de parts

dans les registres de Ia Fiducie Ces parts de fiducie seront plutOt iminatriculØes au nom du courtier ou dun

mandataire du courtier du porteur de parts Au Canada la trØs grande majoritC de ces parts de fiducie sont

immatriculCes au nom de CDS Co Ic nom dimmatriculation des Services de dØpôt et de compensation CDS inc

qui agit en qualitC de prØte-nom pour bon nombre dentreprises de courtage canadiennes Les droits de vote

rattachCs aux parts de fiducie dØtenues par des courtiers en valeurs ou leur prŒte-nom ne peuvent Œtre exercCs pour

ou contre des resolutions que sur les directives du porteur de parts veritable dCfaut de directives prCcises ii est

interdit au courtier en valeurs ou son prØte-nom dexercer les droits de vote rattachCs aux parts de fiducie pour

leurs clients La Fiducie na connaissance daucune personne pour le compte de laquelle sont dØtenues les parts de

fiducie immatriculCes au nom de CDS Co un courtier en valeurs ou un autre prØte-nom

Aux termes de la rØglementation applicable les intermCdiaires notamment un courtier en valeurs ou un

autre prŒte-nom doivent solliciter des instructions de vote auprIs des porteurs de parts vCritables avant les

assemblØes de porteurs de parts Chaque intermCdiaire ou courtier en valeurs ses propres procedures de misc la

poste at fournit ses propres directives de retour aux clients directives que les porteurs de parts vCritables doivent

suivre rigoureusement pour que les droits de vote rattachCs leurs parts de fiducie soient exercØs lassemblCe ou

toute reprise de celle-ci Le fonnulaire de procuration remis un porteur de parts veritable par son courtier est

souvent identique an formulaire de procuration fourni aux porteurs de parts iuscrits il ne vise toutefois qua donner

des instructions aux porteurs de parts inscrits quant Ia maniIre de voter au nom du porteur de parts veritable Le

porteur de parts veritable qui souhaite assister en personne et voter lassemblCe doit se faire designer comme son

propre represitant lassemblCe conformCment aux directives de son intermCdiaire La majoritC des courtiers en

valeurs dClIguent actuellement la responsabilitC dobtenir les instructions des clients Broadridge Financial

Solutions Inc Broadridge Broadridge poste gCnCralement un formulaire de demande dinstructions de vote

numØrisable an lieu du formulaire de procuration Le porteur veritable est priC de remplir et de renvoyer Ic

formulaire de demande dinstructions de vote Broadridge par la poste on par tØlCcopieur Le porteur de parts

veritable peut par ailleurs composer un numØro de tØlØphone sans frais et exercer les droits de vote rattachØs aux

parts de fiducie quil dCtient ou encore donner ses instructions de vote par lintermØdiaire du site Web rCservC aux
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votes de Broadridge au www.proxyvotecanada.com Broadridge compile ensuite les rØsultats de toutes les

instructions recues et donne des directives conformes quant lexercice des droits de vote rattachØs aux parts de

fiducie qui seront reprØsentØes lassemblØe ou toute reprise de celle-ci Le porteur de parts veritable qui reçoit un

formulaire de demande dinstructions de vote ne peut sen servir pour exercer les droits de vote rattachØs ses parts

de fiducie directement lassemblØe ou toute reprise de celle-ci ce formulaire de demande dinstructions de vote

devant Œtre renvoyØ conformØment aux directives de Broadridge bien avant lassemblØe ou toute reprise de celle-ci

selon le cas pour que les droits de vote rattachØs aux parts de fiducie soient exercCs

TITRES COMPORTANT DROIT DE VOTE ET PRINCIPAUX PORTEURS DE CEUX-CI

Parts de fiducie

La Fiducie est autorisØe Cmettre un nombre illimitC de parts de fiducie la date de cloture des registres

76 283 955 parts de fiducie Ctaient Ømises et en circulation Les porteurs de parts inscrits ont le droit de recevoir

lavis de convocation et dassister lassemblºe en personne ou par procuration et dexprimer une voix par part de

fiducie dØtenue lors de tout scrutin lassemblØe Le vote sur une question dont lassemblØe peut Œtre saisiequi doit

Œtre approuvØe par voie de resolution spCciale doit Œtre menØ par scrutin

Lorsquune part de fiducie est dØtenue conjointement par plusieurs personnes Iune delles peut voter

lassemblØe en personne ou par procuration IØgard de cette part de fiducie mais si plus dune delles est prØsente

IassemblØe en personne ou par procuration et que ces propriØtaires conjoints ou leurs fondØs de pouvoir alors

presents ne sentendent pas quant lexercice des droits de vote cc vote censC Œtre fait par un porteur de parts ou

pour son compte est rØputC valide moms quil ne soit contestC au plus tard au moment oO 11 est exercC Ic fardeau

de la preuve dinvaliditØ reposant sur celui qui sy oppose

Parts echangeables

ConformØment une convention de fiducie relative au vote et lCchange intervenue en date du

mai 2004 Ia convention de fiducie relative au vote et IØchange entre Ia Fiducie AltaGas Holding

Limited Partnership No AltaGas LP1 AltaGas Holding Limited Partnership No AitaGas LP2 et

SociØtC de fiducie Computershare du Canada en sa qualitØ de fiduciaire chargØ du vote et de ICchange le

fiduciaire chargØ du vote et de lechange la Fiducie Cmis une part droit de vote spCciale la part droit

de vote spØciale au fiduciaire chargØ du vote et de lØchange pour Ic bØnØfice des porteurs sauf la Fiducie et les

membres de son groupe de parts de sociCtC en commandite de catØgorie dAltaGas LP1 les parts de LP1

et de parts de sociØtØ en commandite de categoric dAltaGas LP2 les parts de LP2 qui collectivement

avec les parts de LP1 sont appelCes les parts echangeables La part droit de vote speciale confere un

nombre de voix pouvant Œtre exercØes lassemblØe correspondant au produit du nombre de parts echangeables en

circulation la date de clOture des registres multipliØ par le nombre de voix que confre une part de fiducie son

porteur le nombre equivalent de voix

Ia date de cloture des registres AltaGas LP1 comptait 121 053 parts de LP1 Cmises et en circulation

echangeables globalement contre 121 053 parts de fiducie la date de clOture des registres AltaGas LP2 ne

comptait aucune part de LP2 Cmise et en circulation

Principaux porteurs des parts de fiducie et des parts echangeables

la connaissance du conseil dadministration et des membres de Ia haute direction dAltaGas aucune

personne physique ou morale directement ou indirectement nest propriCtaire veritable de parts de fiducie ou de

parts Cchangeables confCrant globalement 10 ou plus des droits de vote rattachØs Ia totalitC des parts de fiducie

et la part droit de vote speciale Cmises et en circulation ni nexerce un contrOle ou une emprise sur un tel

pourcentage

QUORUM LASSEMBLEE

lassemblCe Ic quorum est constituØ dau moins deux
personnes

assistant lassemblCe ou Øtant

reprØsentØes par procuration et reprØsentant au total au moins des droits de vote se rattachant toutes les parts
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de fiducie et Ia part droit de vote spdciale Ømises et en circulation Si Ic quorum nest pas atteint lassemblØe

dans les 30 minutes qui suivent lheure fixóe pour la tenue de lassemblóe lassemblØe est ajournØe dau moms

sept jours lendroit et Iheure que le prØsident de lassemblØe peut fixer cette assemblØe de reprise les

porteurs de parts presents soit en personne soit par procuration constituent le quorum

MAJORITE REQUISE AUX FINS DE LAPPROBATION

Les resolutions prCcises que
les porteurs de parts seront priØs dapprouver lassemblØe comprennent des

resolutions concemant IClection des administrateurs du commanditC Ia nomination des vØrificateurs de Ia Fiducie

lapprobation doptions dachat de parts de fiducie non attribuØes aux termes du rØgime doptions dachat de parts de

fiducie au sens donnC ci-aprØs et les modifications dii rØgime doptions dachat de parts de fiducie

Les resolutions susmentionnCes ne prendront effet que si elles sont approuvCes plus de Ia majoritC de

50 des voix expriinCes lCgard de ces resolutions par les porteurs de parts ou pour leur compte qui assistent

lassemblde ou sont reprØsentØspar procuration

POINTS LORDRE DU JOUR DE LASSEMBLEE

Etats financiers

lassemblØe les dtats fmanciers consolidCs de La Fiducie pour lexercice terminC Ic 31 dØcembre 2008 et

le rapport des vØrificateurs sy rapportant seront prØsentØs Ces Øtats financiers consolidØs et Ic rapport de gestion

sy rapportant sont inclus dans Ic rapport annuel 2008 de Ia Fiducie

Election des administrateurs

Le conseil dadministration se compose actuellement de neufadministrateurs tous Ølus chaque annØe II est

propose de fixer neuf Ic nombre de candidats lØlection au conseil dadministration du cominanditØ et

denjoindre au flduciaire de veiller cc que les personnes nommØes ci-aprIs soient Ølues administrateurs du

commanditØ

Les neuf candidats suivants sont proposes par le commanditC pour le compte du fiduciaire en tent que

candidats lClection aux postes dadministrateur du commanditC pour un mandat se terminant la prochaine

assem1lØe annuelle des porteurs de parts oujusquI cc que leurs successeurs soient dOment Ølus ou nommCs

David Cornhill

Allan Edgeworth

Hugh Fergusson

Denis Fonteyne

Daryl Gilbert

Robert Hodgins

Myron Kanik

David Mackie

Neil McCrank

En cas de vacance dans La liste de ces candidats du fait que lun deux ne peut ou ne souhaite pas agir en

cette qualitØ Ic pouvoir discrØtionnaire que confrent les procurations sera exercØ afin de permettre au flduciaire de

voter pour lØlection dune ou dautres personnes nominCes par le commanditØ pour Ic compte du fiduciaire Le

tableau qui suit donne les noms des candidats lClection aux postes dadministrateur leur lieu de residence leur

age leur fonction principale actuelle et leur fonction principale au cours des cinq derniŁres annØes leur qualitC

dadmlnistrateur indCpendant ou dadministrateur non indØpendant au sens du RCglement 58-101 dCfini ci-aprCs

lannØe au cours de laquelle ils sont devenus administrateurs du commanditØ et Ic nombre de parts de fiducie de

parts Øchangeables doptions dachat de parts de fiducie de US et de UR au sens dome ci-aprŁs le cas ØchCant

dont ils sont propriØtaires vØritables ou sur lesquelles ils exercent un contrôle ou une emprise la date de cloture des

registres Ieur qualitØ de membre du conseil ou dun comitC et leur presence aux reunions connexes et enfin leur

qualitØ de membre du conseil dadministration dune autre sociØtC ouverte
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Nom du candidat proposØt1 AntØcØdents Presence aux reunions du

conseil qualitØ de membre

dun comitØ Ct presence ses

reunions et postes

dadministrateur externe

David Cornhill
David Cornhill est prØsident du

Presence

Calgary Alberta Canada conseil et chef de la direction
Conseil prØsident sur

Aget2 55 axis
dAltaGas Ct du commanditØ

100
PrØsident du conseil et chef de la

direction du commanditC et Comhill est membre fondateur
Environnement sante

dAltaGas dAltaGas Services IflC SOclCtØ
et sØcuritØ au travail sur

devanciØre de la Fiducie Il 80
Administrateur non indØpendant3

remplit la fonction de prØsident

Administrateur depuis le
du conseil et chef de la direction Quallte de membre actuel

mai 2004 depuis la creation dAltaGas dun conseil dadmlnistratlon

Services Inc soit Ic de soclCtØ ouverte

Administrateur dAltaGas avril 1994 et ØtØ nommC

Services Inc du 28 mars 1994 administrateur du commanditC Ic

AltaGas Utility Group Inc

au 30 avril 2004 mai 2004 Avant de fonder

AltaGas Services Inc
PropriCtC

Cornhill agi en qualitØ de
Parts de fiducie 325 830

vice-prØsident Finances et

Parts Øchangeables 692 742
niministration et de trCsorier au

Nombre total de
sein dAlberta and Southern Gas

de fiducie Øquivalentes Co Ltd de 1991 1993 et titre

018 572
de prØsident et chef de la direction

Options dachat
jusquau 31 mars 1994

de parts de fiducie 100 000

US 40000

UR 118085

Allan Edgeworth Allan Edgeworth est prØsident Presence

Calgary Alberta Canada dALE Energy Inc sociØtd
Conseil 9sur9

Age2t 58 axis dexperts-conseils fermCe depuis

100%Administrateur indØpendant janvier 2005 et est commissaire

de lAlberta Securities Verification sur
Administrateur depuis le

Commission 100
mars 2005

Edgeworth CtØ prØsident et Enviroment sante
PropriCtC chef de la direction dAlliance

et sCcuritØ an travail sur
Parts de fiducie 000

Pipeline Ltd de 2001 1oJ
Parts Cchangeables NCant

dØcembre 2004 Edgeworth est

Nombre total de parts entrØ au service dAlliance QualitØ de membre actual

de fiducie Cquivalentes 000
Pipelme Ltd en 1998 en qualitØ

dun conseil dadminlstration

Options dachat
de vice-prØsident directeur et de de sociCtC ouverte

de parts de fiducie 60 000
chef de lexploitation

Emera IncUS 1750

UR NØant Petnbina Pipeline Corporation

aministrateur de Pembina

Pipeline Income Fund
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Nom du candidat proposØ AntØdents Presence aux reunions du

conseil qualitC de inembre

dun comitC et presence sea

reunions et postes

dadministrateur externe

Hugh Fergusson Hugh Fergusson est actuellement PrØsence

Calgary Alberta Canada prØsident dArgyle Resources Inc
Conseil sur

Aget2 61 ans organisation privCe de

100
Administrateur indØpendant consultation en Ønergie et est

directeur PrmcPal Verification sur
Administrateur depuis le

dImplementation Advisory 100%
mai 2008

Group Ltd cabinet de gestion de

PropriŒtC
proiets et de relations avec le Environnement sante et

Parts de fiducie 935 gouvernement II est Cgalement
sØcuritC an travail sur

Parts Øchangeables NØant
armnitastrateur du Canadian 100%

Nombre total de Energy Research Institute de

Qualite de membre actual

de fiducie equivalentes
lA1brta Electric System

dun consell dadmlnistradon

Options dachat Operator et du Galileo
de soclØtŒ ouverte

de parts de fiducie 45000
Educational Network

US 750
Fergusson etØ un

Provident Energy Ltd dØleguØ

du fiduciaire de ProvidentUR NCant
adminisirateur de Taylor Gas

Energy Tnst
Liquids Ltd commanditØ de

Canexus Limited

Taylor NGL Limited Partnership
administrateur de Canexus

du 1janvier 2005 an
Income Fund

lOjanvier 2008

Fergusson IravaillC pendant

plus de 25 ans pour The Dow

Chemical Company sociCtth

intemationale dans Ic domaine de

Ia chimie inscrite Ia cote de hon

nombre de bourses jusqua sa

retraite en 2004 tire de

vice-prØsident Hydrocarbures et

Ønergie de Dow Chemical Canada

Inc

Denis Fonteyne Denis Fonteyne est prØsident de Presence

Calgary Alberta Canada Dendon Resources Ltd sociCtØ
Conseil 9sur9

Aget2 73 ans dexperts-conseils fermØe il est

100%
Administrateur indØpendant expert-conseil clans Ic secteur du

gaz naturel depuis 1997 Ressources humaines et
Administrateur depuis le

au conseil rØmunØration sur
mai 2004

dadminislration de profiter de 100%
Administrateur dAltaGas ses 40 annØes dexpØrience dans

Services Inc le secteur Fonteyne occupØ Environnement sante

septembre 1998
bon nombre de postes de haute et sCcuritØ an travail

an 30 avril 2004 direction dans le secteur pØtrolier prØsident sur

et gazier notamment ans 100

PropriCte auprŁs de CanStates Gas

Parts de fiducie 23 306
Marketing Ltd avant sa retraite

QualitC de membre actuel

dun conseil dadmiuistration
Parts Cchangeables 14 894 litre de vice-prØsident directeur

de sociCtC ouverte
Nombre total de parts en 1996

de fiducie Cquivalentes 38 200
Fonteyne nest membre

Options dachat aucun autre conseil

de parts de fiducie 40 000 dadministration de sociCtC

US 750 ouverte

UR NCant
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Nom du candidat proposeW AntCcCdents Presence aux reunions du

conseil qualitØ de membre

dun comitØ et presence ses

reunions et postes

dadministrateur externe

Daryl Gilbert4 Daryl Gilbert sest joint JOG Presence

Calgary Alberta Canada Capital Inc en mai 2008 titre

Conseil 8sur9Age 57 ens de directeur gØnCral et membre

Administrateur inddpendant du comitØ dinvestissement
89

Auparavant il Øtait un homme Verification sur
Administrateur depuis le

daffal independant depUis 100%1e mai 2004
janvier 2005 PrCcØdeinment

Administrateur dAItaGas Gilbert Ctait prØsident et chef Ressources humaines

Services Inc du mai 2000 de la direction de Gilbert et rØmunØration stir

au 30 avril 2004 Laustsen Jung Associates Ltd prØsident 100%
sociCtØ dexperts-conseils en

PropriCtC genie
QualitØ de membre actual

Parts de fiducie 900
dun conseil dadminlstration

de sociCtØ ouverte
Parts Cchangeables NØant

Nombre total de Crocotta Energy Inc
de fiducie Øquivalentes 900 Falcon Oil Gas Ltd

Options dachat Galleon Energy Inc
de parts de flducie 40 000 MGM Energy Corp
US 750 Nexstar Energy Ltd
UR NCant

Penn West Petroleum Ltd

administrateur de Penn West

Energy Trust

Seaview Energy Inc

Spry Energy Ltd

Zedi Inc

Robert llodgins Robert Hodgins est un homme Presence

Calgary Alberta Canada daffaires indØpendant depuis
Conseil stirAge 57 ens novembre 2004 Auparavant

Administrateur indØpendant Hodgins agi en qualitØ de 100

chef des finances de Pengrowth VØnflestion
Administrateur depuis le

Corporation de 2002 2004
prØsident sur

mars 2005
Avant cela Hodgins etC 100

PropriCtC
vice-prØsident et trØsorier de

Parts de fiducie 000 Canadien Pacifique LimitCe de Gouvemance sur

Parts Cchangeables NCant 1998 2002 et chef de finances 100

Nombre total de p4s de TransCanada PipeLines
QualitC de membre actuel

de fiducie Cquivalentes 000 Limited de 1993 1998
dun conseil dadministration

Options dachat
de sociCtC ouverte

departsdefldticie 60000

US 750 Enerfiex Holdings General

UR NCant Partner Ltd administrateur

dEnerflex Systems Income

Fund

EnerMark Inc dØlCguØdu

flduciaire du Fonda Enerplus

Resources

Fairborne Energy Ltd

MGM Energy Corp
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Nom du candidat proposØt1 AntØcØdents Presence aux reunions du

conseil qualitC de membre

dun comitØ et presence ses

reunions at postes

dadministrateur externe

Myron Kanik Myron Kanik est prØsident de Presence

Calgaly Alberta Canada Kanik and Associates Ltd

Age 68 ens sociØtØ de conseils
Conseil sur

secteur de lØnergie depuis 1999 100

Administrateur principal Kenik Øtait prØsident de Gouvernance

Adminisirateur inclØpenclant
1Association canadienne

prØsident sur

pipelines denergie de 1993 100
Administrateur depws le 1999 et auparavant II travaillC

1e niai 2004
auprCs du Department of Energy

Ressources humaines

Administrateur dAltaGas
de IAlberta oü il occupØ

et rØmunØration sur

Services Inc 1j2001
plusieurs postes dont celui de 100

sous-minisire
en 30 avril 2004 QualltC de membre actuel un

conseil dadministration de

PropriCtØ sociCtC ouverte
Partsdefiducie 28329

Parts Øchangeables 15 631 Pembina Pipeline Corporation

Nombre total de parts administrateur de Pembina

de fiducie Cquivalentes 43 960 Pipeline Income Fund

Options dachat

de parts de fiducie 40 000

US 1750

UR NCant

David Mackie David Mackie est un expert- Presence

Houston Texas Etats-Unis conseil en gaz naturel Ctabli aux

Age 71 ens Etats-Unis qui fait
Conseil sur

placements en capital
de risque

100

Aclmirnstrateur indØpendant
Mackin apporte une vaste Gouvemance sur

Administrateur depuis le experience au conseil 100

mai 2004 dadministrati il en effet

travaillØ plus de 32 Ressources humaines

Administrateur dAltaGas divers postes de cadre et rØmunØration sur

Services Inc du l2janvier 1995
principalement au scm dEl Paso 100%

an 30 avril 2004 Natural Gas Co et de Transco
QualitC de membre actuel

ProprlØtC
Energy Co II jouit Cgalement dun conseil dadminlstradon

Parts de fiducie 120 941
dune vaste experience comme

de soclØtØ ouverte

Parts echangeables NCant
exPert-Con5eil auprØs de

Nombre
nombreuses grandes sociØtØs du Mackie nest membre

de fiducie Cquivalentes 120 941
secteur de lCnergie et du projet daucun autre conseil

de Maritimes and Northeast dadministration de sociCtC

Options dachat

de parts de fiducie 40 000
Pipeline ouverte

US 1750

UR NCant
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Nom du candidat proposØ AntØcØdents Presence aux reunions du

conseil qualitC de membre

dun comitC et presence ses

reunions Ct postes

dadministrateur externe

Neil McCrank c.r ing Neil McCrank est conseiller PrCsence

Calgary Alberta Canada juridique au bureau de Calgary
Conseil sur

Age2 65 ans de Borden Ladner Gervais s.r.l

s.e.n.c.r.l McCrank Ctait
100

Administrateur inddpendant
prØsident du conseil du Energy Gouvernance sur

Adminislrateur depuis le
and Utilities Board de 1Alberta 100

10 ddcembre 2007
de

jufflet
1998 jusquen 2007

Auparavant McCrank Environnement sautØ

Propriete travaillØ aupres du Department of et sØcuritd au travail sur

Parts de fiducie 000 Justice de lAlberta oü il 33

Parts echangeables occupØ plusieurs postes dont

Nombre total de parts celw de sous-minisire de la
Qualite de membre actuel

dun conseil dadmintstration
de fiducie equivalentes 000 Justice de 1989 1998 Ii occupe de soclCtØ ouverte
Options dachat de actuellement le poste

parts de fiducie 45 000 prØsident du cbnseil du Canadian Petrobank Energy and

US 250
Energy Research Institute et de Resources Ltd

UR NØant lAssociation canadienne des

CongrØs mondiaux du pØtrole et

il est expert-conseil pour tons les

gouvemements provinciaux et

territoriaux du Canada sur les

questions de justice

Notes

la date de cloture des registres les candidats ldlection aux postes dadministrateur du commanditØ dØtenaient

collectivement environ 29 du nombre total de parts de fiducie Ømises et en circulation Linformation concernant les

parts de fiducie et les parts Øchangeables de chaque candidat porte Ia fois sur les parts de fiducie dont il est propriØtaire

veritable direct ou indirect et sur les parts de fiducie et les parts Cchangeables sur lesquelles ii exerce une emprise ou un

contrOle tous les candidats ont fourni cette information ala date de cloture des regisires

La Fiducie approuvØ une politique en matiŁre de retraite lintention des administrateurs aux termes de laquelle ceux-ci

conviennent de quitter leurs fonctions dadministrateurs 75 ans pour prendre leur retraite

David Cornhill en qualitC de chef de la direction du commanditC et de membre de la direction nest pas considØrd

comme inddpendant

Daryl Gilbert administrateur du commanditØ est administrateur de Globel Direct inc Globel depuis

dCcembre 1998 Globel fait lobjet dinterdictions dopdrations prononcdes par lAlberta Securities Commission

le ASC Ic 22 novembre 2002 et la British Columbia Securities Commission la BCSC le 20 novembre 2002 pour

avoir omis de dØposer certains Ctats fmanciers Globel dCposC ces Ctats fmanciers et les dinterdictions dopºrations ont

etC levees Ic 20 dCcembre 2002 et Ic 23 dCcembre 2002 respectivement Le 12 juin 2007 GIobel recu la protection de Ia

Cour du banc de la Reine de lAlberta contre ses crØanciers en vertu de la Loi sur les arrangements avec les crØanciers

des compagnies Cette protection expire le dØcembre 2007 aprŁs quoi Ic contrôleur ªtØ relevC de ses fonctions Ic

12 dCcembre 2007 et un administrateur-sØquestre etC nommC Sous reserve du rØglement des questions liØes la

liquidation de ladministration de Ia misc sons sØquestre Ic sØquestre CtØ relevC de ses fonctions le septembre 2008

Globel cessØ ses activitCs et sest vue par consequent imposer des interdictions dopdrations rendues par IASC Ic

24 septembre 2008 et par la BCSC le 30 septembre 2008 pour avoir omis de dCposer certains documents du dossier

dinformation

Fergusson etC nomniC au conseil dadministration Ic mai 2008 Les chiffies indiquant la presence aux reunions se

rapportent aux reunions qui out eu lieu aprØs Ia nomination de Fergusson

McCrank etC nomniC au comitC de gouvernance et au comitC de lenvironnement de la sautØ et de Ia sCcuritC au

travail Ic 27 fØvrier 2008 Les chiffres indiquant Ia presence aux reunions de ces comitØs se rapportent aux reunions qui

out eu lieu aprŁs la nomination de McCrank McCrank na pus Pu assister deux reunions du comitØ de

lenvironnement de Ia sautØ et de la sØcuritC au travail pour les raisons suivantes la derniCre minute il dü

rencontrer le ministre des Affaires indiennes et du Nord Canada titre de reprØsentant special de lInitiative

damClioration du rØgime de rCglementation dans Ic Nord ii lune des reunions ete reportØe et la date de Ia nouvelle

reunion entrait en conflit avec une de ses obligations existantes
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Nomination des vØrificateurs

Sauf indication dans une procuration selon laquelle le porteur de parts refuse son approbation au fiduciaire

de veiller Ia nomination de Ernst Young s.r.1 EY en tant que vdriflcateurs de la Fiducie les personnes

nominees dans Ic formulaire de procuration ci-joint entendent donner au commanditd pour le compte du fiduciaire

lappmbation de veiller la nomination dEY en tant que vdrificateurs de la Fiducie pour un mandat se terminant

Ia prochaine assemblØe annuelle des porteurs de parts suivant IassemblØe moyennant La rØmundration devant Œtre

fixCe par Ic commancjjtØ Les honoraires verses EY au cours de 2007 et de 2008 sØtablissent comine suit

Categoric dhonoraires des vØrificateurs externes 2008 2007

Honoraires de verification
721 392 676 719

Honoraires pour services lies la vØrification
52 907 14 712

Honoraires pour services flscaux2
29 031

Autres bonoraires
369 539 278 724

TOTAL 1143838$ 999186$

Notes

ReprØsente le total des honoraires facturØs par EY pour les services de certification et services connexes qui Ctaient

raisonnablement lies lexCcution de Ia verification ou lexamen des Øtats fmanciers de Ia Fiducie et nCtaient pas

compris dans les honoraires de verification II sagissait de conseils comptables

ReprØsente Ic total des honoraires facturØs par EY pour les services professionnels en matiCre de conformitØ fiscale

conseils fiscaux et planification fiscale Ii sagissait de services fiscaux et de planification flscale

ReprCsente le total des honoraires facturØs par EY pour les produits et services autres que les services susmentionnCs

pour les autres categories de frais de services Ii sagissait de services de traduction et dhonoraires non lies la

verification eta Ia fiscalitØ

Cette information parait egalement dans la notice annuelle de la Fiducie pour lexercice terminC le

31 dØcembre 2008 la rubrique CommanditØ Administrateurs et membres de Ia direction Honorafres pour les

services des vejficateurs externes ventilØs par catØgorie

EY dtaient les vdrificateurs dAltaGas Services Inc Ia socidtØ devanciôre dAltaGas depuis Ic

30 avriil 1997 et sont devenus les vCrificateurs de La Fiducie le mai 2004 soit La date de prise deffet de

larrangement aux termes duquel La Fiducie etC crCCe et acquis les activitds dAltaGas Services Inc

arrangmment

Des reprCsentants dEY seront presents lassemblCe et auront loccasion de prendre Ia parole et de

repondre aux questions pertinentes

Approbation doptions non attribuØes aux termes du rØgime doptions dachat de parts de fiducie

Le rØgimedoptlons dachat departs defidsicle

AltaGas offre un rØgime doptions dachat de parts de fiducie le rØgime doptions dachat de parts de

fiducie comme Clement de rdmunCration incitatif variable long terme lintention des administrateurs des

membres de Ia direction des salariCs des consultants et des autres membres du personnel de Ia Fiducie et de ses

filiales compris AltaGas Le nombre et loctroi doptions dachat de parts de fiducie les options dachat de

parts de fidude sont fonction du rendement individuel et servent dincitatif pour attirer fidCLiser et motiver un

personnel hautement qualiflC Les options dachat de parts de fiducie sont octroyØes compte tenu de latteinte des

objectifs individueLs et de Ia quantitC doptions dachat de parts de fiducie octroyØes des personnes ayant des

postes et des compØtences semblables au scm dAltaGas et de sociCtC comparables Ces facteurs sont Cgalement pris

en consideration pour Øtablir les conditions de ces options

Ia date de cloture des registres 942 500 options dachat de parts de fiducie soit environ 38 du

nombre total de parts de fiducie et de parts Øchangeables Ømises et en circulation cette date sont actuellement
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Ømises et en circulation aux termes du rØgime doptions dachat de parts de fiducie Par consequent

898 001 options dachat de parts de fiducie demeurent non attribuØes

Pour un rØsumØ des principales dispositions du rØgime doptions dachat de parts de fiducie actuel de la

Fiducie voir Analyse de Ia rØmunØration Elements de rØmunØration Regimes dintØressement long terme

RØgime doptions dachat departs defiducie

Exigence de Ia TSX relative lapprobation

La TSX exige que les Ømetteurs inscrits demandent leurs porteurs de titres dapprouver de nouveau tous

les trois ans les droits non attribuØs pouvant Œtre Ømis aux termes dun mØcanisme de rØmunØration base de titres

qui na pas de nombre maximal fixe de titres pouvant Øtre Ømis aux termes de ses conditions Etant donnØ que Ic

rØgime doptions dachat de parts de fiducie ne limite pas Ic nombre de parts de fiducie qui peuvent Œtre assujetties

des options dachat de parts de fiducie octroyØes aux termes du rØgime cc rØgime est admissible titre de

mCcanisme de rØmunCration base de titres pennettant le rechargement automatique auquel cette exigence

sapplique

Approbation desporleurs departs

Dans Ic cadre de lexamen des questions particuliŁres les porteurs de parts devront examiner la resolution

ØnoncØe ci-aprŁs lassemblØe et sils le jugent souhaitable ladopter Que la resolution soit adoptØc ou non les

options dachat de parts de fiducie actuellement en cours ne seront pas touchØes Toutefois si La resolution nest pas

adoptØe toutes les options dachat de parts de fiducie non attribuØes soit 898 ooi lheure actuelle seront

annulØes et lannulation ou lexercice subsequent doptions dachat de parts de fiducie actuellement en cours ne

donnera pas lieu au rechargement automatique aux termes du rØgime doptions dachat de parts de fiducie et aucune

autre option dachat de parts de fiducie ne sera octroyØe aux termes du rØgime

TI est rØsolu que toutes les options dachat de parts de fiducie non attribuØes

pouvant Œtre octroyØes aux termes du rØgime doptions dachat de parts de

fiducie soient approuvØes et puissent Øtre Ømises jusquau 21 avril 2012

Les personnes proposØes par Ia direction si elles sont nommØes en tant que fondØs de pouvoir ont

Iintention dexercer les droits de vote confØrØs par Ia procuration en faveur de Ia resolution mentionnØe

ci-dessus moms que le porteur de parts nindique dans Ia procuration que les droits de vote rattachØs ses

parts doivent Œtre exercØs contre Ia resolution Si le porteur de parts nindique pas quil entend voter en

faveur ou contre Ia resolution mentionnØe ci-dessus les personnes proposØes par la direction ont Iintention

de voter en faveur de Ia resolution

Approbation de modifications an rØgime doptions dachat de parts de fiducie

Pour un rØsumØdes principales dispositions du rØgime doptions dachat de parts de fiducie actuel de la

Fiducie voir Analyse de Ia rØmunØration Elements de rØmunØration Regimes dintØressement long terme

RØgime doptions dachat departs defiducie

Limites Ia participation des administrateurs non salaries

Dans Ic passØ la participation des administrateurs membres de la direction employØs consultants et aufres

membres du personnel de la Fiducie au rØgime doptions dachat de parts de fiducie etC dCterminCe sur la

recommandation du comitØ RH aux administrateurs du commanditØ daprCs lapplication de critCres de rendement

comme le rendement individuel le nombre doptions dachat de parts de fiducie pouvant Œtres octroyCes et la

quantitØ doptions dachat de parts de fiducie octroyØes des personnes ayant des postes et des competences

semblables au scm dAltaGas et ayant des postes semblables dans des organisations de mCme taille dans lindustrie

Cependant en cc qui conceme les administrateurs qui ne sont ni membres de la haute direction ni salaries

dAltaGas les administrateurs non salaries on considCre quil est prØfØrable daprCs les critŁres de pratique

exemplaire de limiter expressØment leur participation aux programmes de rCmunØration base de titres Le conseil

dadministration Iimite actuellement le nombre doptions dachat de parts de fiducie pouvant Œtre attribuØes aux
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administrateurs non salaries 10 des parts de fiducie en circulation compris les parts Cchangeables Le conseil

dadministration souhaite stipuier cette limite dans Ic rØgime doptions dachat de parts de fiducie et limiter les

octrois doptions dachat de parts de fiducie an maximum de 100 000 par
administrateur non salariC

par annCe

lCvaluation Øtant faite selon le modŁle Black-Sholes-Merton la date de cloture des registres ii avait etC

accordØ aux administrateurs non salaries des options visant au total 047 de toutes les parts de fiducie Cmises et en

circulation compris les parts Cchangeabies Voir dans le premier tableau de La rubrique RØmunØration des

administrateurs dans Ia colonne intitulCe Attributions base doptions La valeur des options dachat de parts

de Ia fiducie accordCes aux administrateurs non salaries en 2008

Approbalion des porteurs departs

Par consequent et comme question spCciale ii sera demandC aux porteurs de parts lassemblCe dØtudier

et sils le jugent souhaitabie dadopter La resolution prØsentØe ci-aprCs qui vise modifier le rØgime doptions

dachat de parts de fiducie afin de limiter Ia participation des administrateurs non salariCs au rCgime de sorte que
aucune option dachat de parts de fiducie ne puisse Œtre ocfroyCe an administrateur non salariØ si cela pour

effet dautoriser lCmission de plus de 10 au total des parts de fiducie compris les parts Cchangeables alors

Cmises et en circulation des administrateurs non salaries au cours dun mŒme exercice la valeur totale des

options dachat de parts de fiducie octroyCes an administrateur non salariC dCterminóe par le conseil

dadministration Ia date doctroi des options selon Ic modele dCvaluation Black-Scholes-Merton ne dCpasse pas

100 000 Pour Œtre adoptCe Ia resolution doit Ctre approuvCe la majoritØ des vois exprimCes suer la question

lasseinblCe

Ii est rØsolu de modifier Ic rØgime doptions dachat de parts de fiducie en

ajoutant Ia disposition suivante la suite de son article actuel

En plus des restrictions ci-aprOs

aucune option dachat de parts de fiducie ne peut ºtre octroyCe an

administrateur non salariC si cela pour effet dautoriser tout

moment ICmission aux administrateurs non salaries en tant que

groupe de plus de 10 au total des parts de fiducie compris les

parts Cchangeables Cmises et en circulation immCdiatement avant

loctroi

au cours dun mCme exercice la valeur totale des options dachat de

parts de fiducie octroyCes an administrateur non salariC dCterminCe

par le conseil dadministration Ia date doctroi des options scion Ic

modCle dØvaluation Black-Scholes-Merton ne doit pas dCpasser

100000$

La TSX approuvC sous condition les modifications ci-dessus sous reserve de lapprobation des porteurs

departs

Le rØgime doptions dachat de parts de fiducie dans sa version modifiCe par les dispositions modificatives

qui prØcIdent pourra Ctre consultC au siege social dAltaGas 1700 355 4th Avenue S.W Calgary Alberta

pendant les heures normales de bureau jusquI la date de lassemblCe inclusivement

Los personnes proposCes par Is direction Si des sont nommCes en tant que fonda de pouvoir ont

Iintention dexercer los drolts de vote confØrØs par procuration en faveur de Ia resolution mentionnØe ci

dessus moIas que Ic porteur de parts nindique dans la procuration que les droits de vote rattachØs ses

parts doivent Œtre exercØs contre la resolution Si Ic porteur de parts nlndique pas quil entend voter en

favour on contre Ia resolution mentionnCe ci-dessus les personnes proposØes par Is direction ont lintention

de voter en faveur de is resolution
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Modifications de Ia procedure de modification

Comme question spØciale lordre du jour ii sera demandØ aux porteurs de parts Øtudier et us Ic jugent

souhaitable dapprouver la resolution ØnoncØe lannexe qui approuve Ia modification des dispositions

modificatives du rØgime doptions dachat de parts de fiducie Pour Œtre adoptCe Ia resolution doit Øtre approuvØe

la majoritØ des voix exprimØes lassemblØe

Les dispositions modificatives du rØgime doptions dachat de parts de fiducie donnent au conseil

dadministration le pouvoir general de modifier le rØgime

sans le consentement des porteurs
de parts lorsquil sagit de rendre le rØgime conforme aux lois

applicables ou aux exigences de la TSX sous reserve de lapprobation de la TSX

avec le consentement des porteurs de parts pour toute autre raison lorsque Ia TSX lexige

Toutefois depuis IØmission de lavis du personnel de la TSX 2006-0001 le juin 2006 avis de Ia

TSX ce pouvoir gØnØralde modification est devenu inopØrant le 30 juin 2007 Par consequent la direction de la

Fiducie propose de remplacer les dispositions modificatives de lactuel article 11 du rØgime doptions dachat de

parts de fiducie par les nouvelles dispositions modificatives reproduites ci-aprØs et lannexe les dispositions

modificatives Ces nouvelles dispositions modificatives ont ØtØ approuvØes par
Ic conseil dadministration Ic 25

fØvrier 2009 et approuvØes sous condition par la TSX sous reserve de Iapprobation des porteurs de parts

lassemblØe

Le projet de nouvel article 11 du rØgime doptions dachat de parts de fiducie est libellØ comme suit

11 Modification et rØsiliation du rØgime

Sous reserve des exceptions mentionnØes ci-aprŁs et sous reserve des lois applicables Ic cas ØchØant qui

exigent lapprobation des porteurs de parts ou dun organisme gouvernemental ou de rØglementation

notamment la TSX Ic conseil dadministration peut en tout temps et sans Iapprobation des porteurs de

parts modifier suspendre ou rØsilier Ic rØgime ou encore une partie de celui-ci ou une option dachat de

parts de fiducie

Sans que
soit limitØe Ia portØe gØnØrale de cc qui prØcŁde le conseil dadministration peut apporter le genre

suivant de modifications au rØgime sans demander lapprobation des porteurs de parts

les modifications de nature administrative ou non discrCtionnaire notamment et sans que soit

limitØe la genCralitC de cc qui prØcŁde celles qui visent corriger une ambiguitC une erreur ou

une omission dans Ic rØgime ou corriger ou completer une disposition du rØgime incompatible

avec une autre

les modifications nØcessaires au respect des dispositions des lois applicables notamment les

rŁgles rŁglements et politiques de Ia TSX

les modifications touchant ladministration du rØgime

les modifications apportØes aux dispositions de rØsiliation anticipØe du rØgime ou quelque octroi

que cc soit pourvu que les modifications nentraInent pas la prolongation de loctroi au-delà de la

durØe initiale de loption

les modifications voulues pour suspendre ou rCsilier le rØgime

Lapprobation des porteurs de parts est requise pour le genre suivant de modifications

laugmentation du nombre de parts de fiducie pouvant Œtre Ømises lexercice des options

dachat de parts de fiducie octroyees aux termes du regime si celui-ci prØvoit lØmission dun

nombre fixe maximum de parts de fiducie et du pourcentage de parts de fiducie pouvant Ctre

Ømises lexercice des options dachat de parts de fiducie octroyØes aux termes du rØgime si

celui-ci prØvoit un tel pourcentage
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ii les modifications qui ont pour
effet de rØduire le prix dexercice dune option dachat de parts de

fiducie

iii lannulation et la rØØmission dune option dachat de parts de fiducie

iv les modifications qui ont pour
effet de prolonger la durde dune option dachat de parts de fiducie

au-delà de la durØe initiale de loption

les modifications qui augmentent les limites imposØes la participation au rØgime des

administrateurs non salaries

vi les modifications qui permettraient Ic transfert ou Ia cession doptions dachat de parts de fiducie

saufdans Ic cadre dun raglement de succession normal

vii les modifications apportCes au present article 11

viii les modifications que les porteurs de parts doivent approuver en vertu des lois applicables

notamment les rØgles rŁglements et politiques de Ia TSX

En cas dineompatibilitC entre les paragraphes et les paragraphes viii ci-dessus ces demiers

ont prdsCance

Sauf disposition expresse des prØsentes aucune mesure du comitØ du conseil dadministration ou des

porteuts de parts ne peut modifier ou compromettre les droits dun titulaire doptions sur une option dØjà accordCe

sans Ic consentement du titulaire en question

La TSX approuvØ sous condition les dispositions modificatives sous reserve de lapprobation des

porteurs de parts En consequence lassemblde ii scm demandC aux porteurs de parts dCtudier et sils Ic jugent

souhaitable dapprouver Ia resolution jointe en annexe La resolution doit Œtre appmuvee Ia majoritØ des voix

des porteurs de parts exprimCes en personne ou par procuration lassemblØe

Le rØgime doptions dachat de parts de fiducie dans sa version modiflØe par les dispositions modificatives

qui prØcŁdent pourra Œtre consultC au siege social dAltaGas 1700 355 4th Avenue S.W Calgary Alberta

pendaitt les heures normales de bureau jusqua la date de lassemblØe inclusivement

Les personnes proposØes par Ia direction si elles sont nommØes en tant que fondØs de pouvoir ont

Iintefltion dexercer les droits de vote confØrØs par Ia procuration en faveur de in resolution mentionnØe ci

dessus moms que le porteur de parts nindique dans la procuration que les droits de vote rattachØs ses

parts doivent Œtre exercØs contre la resolution Si le porteur de parts nindique pas quil entend voter en

faveur ou centre Ia resolution mentlonnØe ci-dessus les personnes proposØcs par Ia direction ont Iintention

de voter en faveur de Ia resolution

PERSONNES ou SOCIETES INTERESSEES

PAR CERTAINS POINTS LORDRE DU JOUR

Sous reserve de cc qui est enonce aux prØsentes Ia connaissance du commanditC et dAltaGas aucun

membre actuel du conseil dadministration aucun candidat au conseil dadministration aucun membre de la haute

direction dAltaGas tout moment depuis le debut du dernier exercice de la Fiducie ni aucune personne avec

laqudlle ils oat des liens ou qui fait partie de mCme groupe nont un intCrŒt direct ou indirect parce quils sont

proprithtaires vCritables de titres ou autrement relativement une question lordre du jour de lassemblCe

exception faite de lØlection des administrateurs ou de la nomination des vCrificateurs

INTERETS DE PERSONNES INFORMEES DANS DES OPERATIONS IMPORTANTES

la connaissance du conunanditØ et dAltaGas aucune personne
informCe lCgard de la Fiducie

candidat au conseil dadministration du commanditC aucune personne avec laquelle us ont des liens ou qui fait

partie du mCme
groupe

nont un intCrŒt direct ou indirect dans toute operation rØalisØe depuis Ic debut du dernier

exerci4e de In Fiducie qui eu une incidence importante sur la Fiducie ou lune de ses filiales ou dans toute

operation projetØe qui aurait un tel effet
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Dans Ia prdsente circulaire dinformation une personne informØe sentend en cc qui conceme la

Fiducie dun administrateur ou dun membre de la haute direction de toute fihiale de Ia Fiducie compris Ic

commanditØ AltaGas Holding Trust Holding Trust AltaGas LP1 AltaGas LP2 et AltaGas

PRETS AUX ADMINISTRATEURS ET AUX MEMBRES DE LA HAUTE DIRECTION

Ia connaissance du commanditØ et dAltaGas aucune personne qui agit ou dejà agi comme membre de

la haute direction dAltaGas administrateur du commanditØ ou salariØ de Ia Fiducie ou de ses fihiales ne sest Ia

date des prØsentes endettØe envers la Fiducie ou une de ses fihiales ou envers une autre entitØ si les prŒts font lobjet

dune garantie dune lettre de credit dun accord de soutien ou dune entente analogue foumi par la Fiducie ou une

de ses fihiales

Ia connaissance du commanditØ et dAltaGas aucune personne qui est ou qui ØtØ au cours du demier

exercice administrateur du conimanditØ membre de la haute direction dAltaGas candidat un poste

dadministrateur du commanditØ ou une personne avec laquelle us ont des liens ne sest au cours du demier

exercice de Ia Fiducie endettØe envers Ia Fiducie ou une de ses fihiales ou envers une autre entitC si les prŒts font

lobjet dune garantie dune lettre de credit dun accord de soutien ou dune entente analogue fourni par La Fiducie

ou une de ses fihiales

GOUVERNANCE DE LA FIDUCIE

GØnØralitØs

ConformØment une convention de delegation datCe du mai 2004 et conclue
par

la Fiducie Ic

commanditØ et le fiduciaire Ic conseil dadministration est responsable de la gestion de lentreprise et des affaires de

la Fiducie en general et estime que de saines pratiques en matiŁre de
gouvernance

contribuent aniCliorer le

rendement et profitent tous les porteurs de parts Cest pourquoi Ic conseil dadministration souscrit un standard

ØIevØ en matiŁre de gouvernance Dc plus conformØment une convention unanime des actionnaires intervenue en

date du lmai 2004 entre le commanditC AltaGas LP1 AltaGas LP2 et AltaGas la convention unanime des

actionnaires AltaGas deleguØ au commanditØ entre autres pouvoirs le pouvoir des administrateurs dAltaGas

de nommer les membres de La haute direction dAltaGas et dadministrer ou de superviser La gestion de lentreprise

et des affaires dAltaGas Enfin aux termes dune convention dadministration datØe du mai 2004 conclue
par

AltaGas la Fiducie Holding Trust Ic commanditC AltaGas LP1 et AltaGas LP2 AltaGas doit fournir des services

de soutien administratif Ia Fiducie et est responsable de la gestion et de ladministration gCnCrale des affaires de La

Fiducie

Le commanditØ pour le compte de la Fiducie structure sa gouvernance de maniCre respecter les lois et

instructions generates applicables notamment 1Instruction generale 41-201 relative auxfiducies revenu et autres

placements indirects Ic Reglement 52-110 sur le comitØ de vØr/Ication Ic RŁglement 52-110 Instruction

gØnØrale 58-201 sur la gouvernance IG 58-201 le Reglement 58-101 sur linformation concernant les

pratiques en matiŁre de gouvernance Ic Reglement 58-101 et Ic RŁglement 52-109 sur attestation de

information prØsentØe dans les documents annuels et intermØdiaires des Ømetteurs le eReglement 52-109

Une description des pratiques en matiŁre de gouvernance du commanditØ renvoyant expressØment au

RŁglement 58-101 et au RŁglement 52-110 est prØsentee Iannexe EnoncØ des pratiques en matiŁre de

gouvernance du commanditØ de Ia prØsente circulaire dinformation Le conseil dadministration estime que les

politiques et pratiques en matiCre de gouvernance
du commanditØ sont conformes en toni points aux exigences du

Reglement 52-110 du RØglement 58-101 et du Reglement 52-109 ainsi quaux lignes directrices de IIG 58-201 Dc

plus Ic commanditC se tient au fait des mesures lCgislatives et autres politiques en matiŁre de
gouvernance et

cherche rajuster de maniŁre proactive ses pratiques en matiCre de gouvernance afin de tenir compte de ces

Øventuellcs nouvelles exigences Plus particuliCrement le conunanditØ pris acte de la publication des projets de

textes visant le remplacement du RŁglement 58-101 de lIG 58-201 et du RCglement 52-110 par des normes moms

contraignantes et Ic retrait de lobligation dØvaluer lindCpendance scion des critCres trØs stricts Le commanditØ

veillera quellcs que soient les revisions qui seront adoptØes en definitive continuer respecter ou dØpasser ces

exigences

Le conseil dadministration sacquitte de ses responsabilitCs directement et par lintermCdiaire de ses

comitØs Lors de reunions reguliŁres les administrateurs et la direction dAltaGas discutent de la strategic et de
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lentreprise de la Fiducie Actuellement le conseil dadministration se rdunit au moms six fois par annºe et en 2008

ii tenu neuf reunions dont sept en labsence des membres de la direction et des administrateurs non indCpendants

La nature des ddlibCrations et des activitCs dont Ic conseil dadministration discute une reunion en particulier est

dictCe par la situation de lentreprise de la Fiducie cc moment et par les occasions et risques que la Fiducie doit

envisager ce moment Toutefois chaque reunion trimestrielle rØguliŁre du conseil dadministration le conseil

dadministration examine la situation fmanciŒre consolidØe de la Fiducie et ses rCsultats dexploitation consolidØs

ainsi quun rapport de tous les comitCs qui se sont rCunis depuis la derniŒre reuniondu conseil

Le conseil dadministration clairement dCfini les responsabilitØs de la direction en dClimitant les roles et

responsabilitØs du chef de la direction et du chef des fmances du commanditØ et en Ctablissant les mandats

respectifs du conseil dadministration et de ses comitCs

La Fiducie sest dotde dun code ddthique commerciale Ic code ddthique qui sapplique aux

administrateurs membres de Ia direction employØs sous-traitants consultants representants et mandataires de ses

fihiales dexploitation ci-aprØs les employCs visCs Le code dCthique Ctablit de maniOre gCnCrale les principes

fondaznentaux qui servent guider les employCs visds et porte sur une vaste gamme de pratiques et procedures

commerciales Le code dCthique incorpore et chapeaute les diverses politiques de Ia Fiducie Les nouveaux

employØs visØs doivent signer une attestation scion laquelle us ont pris connaissance du code dCthique et us

sengagent le respecter Les employØs visCs doivent renouveler cette attestation chaque annØe Voir Iannexe

pour de plus amples renseignements au sujet du code dØthique

Assurance responsabiitØ des administrateurs et membres de Ia direction

Les administrateurs et les membres de la direction dAltaGas et de ses filiales sont couverts par une

assurance responsabilitd assortie dune garantie totale de 80 millions de dollars
par

annCe En vertu de cette

assurance AltaGas le droit de se faire rembourser les indemnitØs quelle verse au nom de son conseil

dadministration et de ses membres de Ia direction sous reserve dune franchise de 500 000 par sinistre qui

demeure sa charge AltaGas payC au total une prime de 279 965 pour lassurance responsabilitd de ses

administrateurs Ct membres de la direction pour lexercice terminC le 31 ddcembre 2008

ConiitØs du conseil

Le conseil dadministration crØC quatre comitØs Ic comitC de verification le comitC de gouvernance Ic

comitC de lenvironnement de Ia sante et de la sCcuritC au travail et le comitC des ressources humaines et de Ia

rCmunCration Tous les membres du comitC de verification du comitC de gouvernance et du comitØ des ressources

humaines et de Ia rØmunØration sont des administrateurs indØpendants au sens du RCglement 52-110 Dc plus la

majoritØ des membres du comitC de lenvironnement de Ia sante et de la sØcuritØ au travail sont des adininistrateurs

inddpendants

Aux termes de In convention unanime des aetionnaires les comitØs du conseil dadministration out

autoritØ In foil sur le commanditØ et sur AltaGas quant aux questions visØes par leurs mandats respectifs

Coi.ItØ de verification

Le conseil dadministration Øtabli un mandat Ccrit Ønonçant les rOles et responsabilitØs du comitC de

vØnfication et prØcisant les fonctions de ses membres Le conseil dadministration revoit annuellement cc mandat Ii

incombe an comitØ de verification dapprócier ladØquation des procedures de communication de linfonnation

flnanciŒre Au nom du conseil dadministration le comitØ de verification examine toute question importante

concernant Ia communication de Iinformation flnanciOre et Ia verification notaminent les Øtats financiers annuels et

intennØdiaires Ic rapport de gestion les communiquØs de la Fiducie sur ces questions et les contrOles internes 11

prØsente ensuite les rØsultats de son examen au conseil accompagnCs de ses recommandations Le comitC de

verification examine la nature et la portCe de Ia verification annuelle proposØe par les vCriflcateurs et la direction Ii

revient au comitØ de verification de sassurer que la direction mis sur pied et applique des contrOles et procedures

concernant Ia communication et le contrôle interne de linformation flnanciCre
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Le comitØ de verification se rCunit rØguliŁrement avec les vCrificateurs de la Fiducie en labsence de Ia

direction et communique directement avec les vØrificateurs intemes et externes de la Fiducie afln de discuter et

dexaminer au besoin des questions prØcises

Dautres renseignements sur Ic comitØ de verification ses membres et son mandat sont prØsentØs Ia

rubrique CommanditØ Administrateurs et membres de la direction dans la notice annuelle de Ia Fiducie pour

Iexercice tenninØ le 31 dØcembre 2008 et joints celle-ci lannexe La notice annuelle se trouve dans le profil

de Ia Fiducie sur SEDAR au www.sedar.com

Le comitØ de verification se compose actuellement de MM Allan Edgeworth Hugh Fergusson

Daryl Gilbert et Robert Hodgins tous des administrateurs independants Robert Hodgins preside le

comitØ

ComitØde gouvernance

Ii incombe au comitØ de gouvemance dØlaborer lensemble des principes de gouvemance de la Fiducie et

des membres de son groupe dØvaluer en permanence les questions de gouvernance de presenter des

recommandations au conseil dadministration quant aux pratiques en matiŒre de gouvernance de Ia Fiducie et de
recommander des candidats aux postes dadministrateurs Voir lannexe pour de plus amples renseignements au

sujet de la procedure de mise en nomination

Le comitØ de gouvernance se compose actuellement de MM Robert Hodgins Myron Kanik

David Mackie et Neil McCrank tous des administrateurs indØpendants Myron Kanik preside le comitØ et

est Iadministrateur principal

ComitØde Ienvironnement de la sante et de Ia sØcuritØ au travail

Le comitC de lenvironnement de la sante et de Ia sdcuritd au travail surveille les politiques pratiques et

procedures des membres du groupe de la Fiducie compris AltaGas et ses fihiales en matiŁre denvironnement de

sante et de sØcuritØ et prØsente cet Øgard des recommandations au conseil dadministration Le comitC Ctabli un

systŁme de gestion des risques environnementaux et en surveille le fonctionnement au moyen de rapports

periodiques

Le comitØ de lenvironnement de la sante et de la sCcuritC au travail se compose actuellement de

MM David Comhill Allan Edgeworth Hugh Fergusson Denis Fonteyne et Neil McCrank

MM Edgeworth Fergusson Fonteyne et McCrank sont des administrateurs indØpendants Denis Fonteyne

preside le comitC

ComitØdes ressources humaines et de la rØmunØration

Le comitC des ressources humaines et de Ia rdmunCration Ic comitØ RH est notamment chargØ

dØlaborer des politiques de rØmunØration appropriØes pour les membres de Ia haute direction dAltaGas et dCvaluer

Ic rendement de la haute direction Ii incombe au comitØ RH de presenter ses rapports et ses recommandations quant

Ia rCmunCration au conseil dadministration pour examen et approbation

AprŁs examen des donnØes et discussions les membres du comitC RH prCsentent leurs recommandations au

conseil dadministration pour examen et approbation Dans tous les cas Ic conseil dadministration suivi les

recommandations du comitØ RH sans apporter de modifications importantes Le comitC RH se rCunit au moms

tous les trimestres
pour sacquitter de son mandat

Le comitØ RH se compose actuellement de MM Denis Fonteyne Daryl Gilbert Myron Kanik et

David Mackie tous des administrateurs indCpendants Daryl Gilbert preside Ic comitC aprØs avoir pris la

relCve de Kanik au troisiŁme trimestre de 2008 Aucun des membres du comitC netait un membre de Ia direction

ou un salariC dAltaGas ou de lune de ses filiales au cours du dernier exercice na deja etC un membre de la

direction dAltaGas ou de lune de ses filiales ou na dØjà eu ni na actuellement de lien devant Œtre mentionnC aux

rubriques PrŒtsaux administrateurs et aux membres de Ia haute direction ou IntØrŒts de personnes informees

dans des operations importantes de la prØsente circulaire dinformation na etC membre de Ia haute direction
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dAltaGas et aussi membre du comitØ de rØmunØration ou lØquivalent dun autre Ømetteur dont un des membres

de La haute direction siØgeait au comitØ RH na ØtØ membre de La haute direction dAltaGas et aussi adininistrateur

dun autre Ømetteur dont un des membres de La haute direction siegeait au comitØ RH iii na ØtØ membre de la haute

direction dAltaGas et aussi membre du comitØ de Ia rØmunØration ou lØquivalent dun autre Ømetteur dont un des

membres de La haute direction Øtait administrateur dAltaGas

ANALYSE DE LA REMUNERATION

Politique de rØmunØration

La philosophic du conseil dadministration dAltaGas est que
si les affaires de La Fiducie vont bien les

salaries dAltaGas seront rØcompensCs par loctroi de primes en argent par des augmentations de la rØmunCration

variable long terme comme des options dachat de parts de fiducie et des primes dintCressement du RIMT ou par

loctroi de primes de rCmunCration variable long terme supplCmentaires gratifications qui seront accordCes

sCparóment ou en combinaison

Les recommendations du comitC RH quant Ia rCmundration ont pour but de reconnaltre et rØcompenser le

rendement individuel et doffrir un niveau de rCmunØration concurrentiel compte tenu de lexpØrience et du

rendement des intdressØs et des rØsultats financiers de La Fiducie La comitØ RH considŁre que La rØmunCration

globale sinscrit dans une strategic visant atteindre les objectifs de rendement gCnCraux et conçu un systCme de

rØmunCration globale court et long terme compose dCLCments de rØmunØration fixe et variable lheure

actuelle Ic programme de rØmunØration des salariCs dAltaGas se compose dun voLet court terme salaire

avantages sociaux et rØgime dintØressement court terme et dun volet long terme rØgime doptions dachat de

parts de flducie rØgime dintØressement moyen terme rØgime dØpargne dachat de parts des salaries REER

collectif rØgime de retraite cotisations dØtenninªes et rØgime supplCmentaire de retraite lintention des membres

de La haute direction Le RSRD Chaque Clement de rØmunCration est plus amplement dCcrit ci-aprŁs

AltaGas reconnait limportance dune juste rØmunCration annuelle fixe et variable comme recompense

immediate pour Ic rendement court tenne Elle accorde aussi une certaine importance La rCmunCration long

terme axCe sur lengagement long terme des membres de Ia direction et des salaries dAltaGas

En cc qui conceme Ia plupart des postes Ic service des ressources humaines dAltaGas examine La

rCmunCration offerte dens lindustrie selon linformation fournie
par

des consultants et compare Ic niveau gØnØralde

La rCmunCration offerte par AltaGas avec celui des fiducies et des sociCtCs de taille comparable Un rØsumØ de ces

renseignements est fourni chaque annCe au comitC RH qui en tient compte avant dapprouver La politique de

rCmunØration globale dAltaGas et la rCmunCration verser Pour cc qui est des membres de La direction ALtaGas

retient les services de Mercer Canada limitCe pour laider constituer un groupe dentreprises comparables daprŁs

lequel seront Øtablis les critŁres servant lØvaluation du salaire de base de La rCmunCration totale en argent et de La

rØmunCration totale directe Un groupe de comparaison dabord CtØ constituC en 2001 parmi les entreprises sondCes

sur La rØmunØration dont les produits et les actifs se situaient dens une fourchette de 50 200 de ceux de Ia

Fiducie La composition du groupe de comparaison est revue chaque annØe pour verifier la validitØ de son pouvoir

comparatif Le groupe de comparaison actueL quelques exceptions prŁs contient toujours des organisations qui ont

participC an sondage menC par Mercer sur La rCmunØration globale dens le secteur du pCtrole en 2008 et dont les

produits annuels dØclarØs se situent dens use fourchette de 50 200 des produits prØvus de La Fiducie pour

2008 Les organisations du groupe de comparaison ont etC choisies en raison de La forte similitude entre leurs

activitØs et celles de La Fiducie Ce sont aussi les organisations qui font directement concurrence AltaGas dans le

recrutelnent dempLoyes AltaGas vise La rØmunØration mØdiane du groupe de comparaison qui se compose des

entreprises suivantes pour 2008

Alliance Pipeline Ltd Enerplus Resources Fund NAL Resources Management

Limited

Apache Canada Ltd ENMAX Corporation Pembina Pipeline Corporation

ARC Resources Ltd EOG Resources Canada Inc Pengrowth Corporation

ATCO Midstream Ltd EPCOR Utilities Inc Penn West Energy Trust
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Bonavista Energy Trust Gibson Energy Ltd Precision Drilling Trust

CCS Corporation CCS Midstream Harvest Energy Trust Provident Energy Ltd

Services

Chevron Canada Resources Hunt Oil Company of Canada Spectra Energy Transmission

ConocoPhillips Canada Inter Pipeline Fund Pipeline TAQA North Ltd

Management Inc

Devon Canada Corporation Keyera Energy Management Ltd TransAlta Corporation

Enbridge Inc Kinder Morgan Canada Inc TransCanada Corporation

Le comitØ RH retient aussi rØgulierement les services de consultants externes propos dautres questions

de rØmunØration

Objectifs de Ia rØmunØration

La philosophie dAltaGas en matiŁre de rØmunØration en termes gØnØraux est de crØer un lien entre Ia

rØmunØration individuelle et le rendement de Ia Fiducie de ses secteurs dexploitation et de ses emplôyØs Le

programme de rØmunØration dAltaGas tente de crØer ce lien en se donnant les objectifs suivants

attirer et fidØliser des empioyØs et des membres de Ia haute direction hautement qualifies et motives

harmoniser les intCrŒts des membres de la haute direction avec ceux des porteurs de parts

offrir une rdmunCration globale concurrentielle qui se situe environ la mCdiane des postes semblabies

dans des organisations de taille comparable du secteur de lCnergie en supposant latteinte des objectifs de

rendement

souligner lapport des employØs et des membres de la haute direction et les rØcompenser au rendement

Le programme de rØmunØration prØvoit des salaires de base une rØmunCration en argent et une

rØmunØration totale directe conçus pour atteindre ces objectifs

Objecttfs de rØmunØration des membres deJa haute direction visØs

Lobjectif du comitØ RH en ce qui concerne la rØmunCration des membres de la haute direction visCs est de

fixer leur salaire de base leur rCmunCration en argent totale qui comprend les incitatifs court terme et la

rCmunØration totale directe qui comprend les incitatifs long terme environ la mØdiane du groupe de

comparaison susmentionnØ compose de fiducies et de sociCtCs ouvertes de taille et de complexitC comparables dans

le secteur du petrole et du gaz au Canada Les objectifs peuvent varier dune personne iautre scion lexpCrience et

Ic rendement de chacun et scion le rendement de la Fiducie Par exemple lorsque Ic rendement dun employC et le

rendement de lentreprise dØpassent largement les objectifs la rØmunØration totale directe peut se situer dans Ic

75e percentile ou plus haut par rapport au groupe de comparaison

Le comitØ RH considŁre entre autres les donndes provenant de sondages sur la rCmunØration dans le

secteur et Ic rendement global de la Fiducie notamment son RCP et son BNPF les acquisitions rØussies comme les

acquisitions de Taylor et de NovaGreen en 2008 et les rCussites dans lapplication de la strategic de la Fiducie

comnie loptimisation de notre infrastructure et de nos activitØs existantes en vue de maximiser Ia valeur pour les

porteurs de parts et lacquisition et Ia construction dinfrastructures CnergCtiques dotºes dune longue durØe de vie

Øconomique qui procurent des flux de trØsorerie long terme et de bons rendements

Les membres de Ia haute direction visØs ne peuvent pas participer au vote ni assister aux dClibØrations du

conseil ou des comitds lorsquil est question de leur rØmunØration
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Elements de rØmunØration

Le programme de rCmunCration des employØs dAltaGas se compose des ClØments suivants

PØriode de

Elements BØnØflciaire Composante rendement Forme

Salaire et avantages annuels Tous les employØs Fixe Un an Argent

RØgime dintØressement court Tous les employØs Variable Un an Argent

terme

Incitatifs long terme

RØgime dintdressement la discretion du Variable Jusquà trois Argent ou parts

moyen terme conseil ans de fiducie

dadministration

RØgime doptions dachat de la discretion du Variable Jusquà dix ans Parts de fiducie

parts de fiducie conseil

dadministration

RØgime dCpargne dachat Tous les employØs Fixe et variable la discretion Argent ou parts

de parts des salaries de lemployC de fiducie

RØgime de retraite Tous les employCs Fixe Permanent Argent

cotisations dCterminCes

RØgime supplCmentaire de La discretion du Fixe Permanent Argent

retraite lintention des conseil

membres de La haute dadministration

direction
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AltaGas rdpartit les ClCments de rØmunØration des membres de la haute direction visCs dans les proportions

suivantes

Salaire de RØgime

base et dintØressement Incitatifs RØmunØration

avantagest court terme long terme2 Total risque3

Nom et poste principal

David CornhilI4 30 20 50 100 50

PrØsident du conseil et chef de Ia

direction

Richard Alexander 40 20 40 100 50

PrØsident et chef de lexploitation

Deborah Stem 50 20 30 100 40

Vice-prdsidente Finances et chef des

fmances

Massimiliano Fantuz 45 20 35 100 45

Vice-prØsident directeur

David Wright 45 20 35 100 45

Vice-prØsident directeur Strategic et

expansion des affaires

Notes

Comprend les avantages indirects et du rØgime ddpargne dachat de parts des salaries

Comprend le RIMT le rØgime doptions dachat de parts de fiducie V3 du rØgime dCpargne dachat de parts des

salaries Ic rØgime CD et le RSRD
La rØmunØration risque comprend Ic rØgime dintØressement court terme le RIMT Ic rØgime doptions dachat de

parts de fiducie et V3 du rØgime dØpargne dachat de parts des salaries

Cornhill ne participe pas au rØgime CD Voir ci-aprØs Prestations en vertu dun rØgime de retraite REER

collectif

Les divers ØlØments de rØmunØration sont plus amplement expliquØs ci-aprŁs

Salaire annuel

Le salaire annuel
pour

but doffrir une rØmunCration concurrentielle et de reconnaItre les aptitudes

compØtences et niveaux de responsabilitC des employØs En gØnØral le comitC RH cherche fixer les salaires de

base des niveaux semblables ceux de postes similaires dens des organisations de taille comparable dens le

secteur comme il est expliquC plus haut dans lexposØ sur la politique en matiŒre de rCmunCration et espCre

atteindre les niveaux de rØmunØration globale visCs au moyen dautres composantes de rØmunCration fixe et

variable

RØgime dintØressement court terme

AltaGas mis sur pied un rØgime dintØressement court terme pour les membres de sa haute direction et

ses salaries permanents qui offre des primes en argent annuelles aprŁs la fin de lexercice

Afm de rØcompenser le rendement individuel la prime du rØgime dintØressement court terme est liCe au

rendement de lemployØ de lØquipe et de la Fiducie Plus le poste est ClevC dans la hierarchic plus le pourcentage

cible de la prime et le pourcentage attribuable au rendement de la Fiducie sont ClevØs Le rendement de lCquipe et

de lemployØ sont ØvaluØs chaque annCe en fonction des objectifs Øtablis au debut de lannCe Les objectifs de

rendement de lØquipe reposent par exemple sur les rCsultats de lunitC fonctionnelle comme le rendement du capital

investi ou le bØnCfice dexploitation Les objectifs de rendement individuel font intervenir des cibles individuelles

fixØes lavance

Le rendement de la Fiducie est mesurØ en fonction des rØsultats financiers consolidCs pondØrØs so

daprŁs Ie rendement des capitaux propres RCP et 50 daprCs le bØnØfice net par part de fiducie

BNPF par rapport une cible fixØe lavance pour chaque ØlØment de rendement au debut de lannØe Les
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indicateurs de rendement de la Fiducie pour Iapplication du rØgime dintØressement court terme pour lexercice

2008 ont ØtØ un RCP de 1642 et un BNPF de 189 La Fiducie rCalisC en 2008 un RCP de 1955 rajustØ

pour lapplication du rØgime dintCressement Court terme 1889 pour supprimer Ieffet du gain non rØalisC sur

Ia gestion du risque et un BNPF de 238 Voir aussi La rubrique Representation graphique de la performance

pour une illustration de lCvolution du rendement cumulatif pour les porteurs de parts dAltaGas dans le temps par

rapport aux indicateurs-clØs de lindustrie

En general Ic comitC RH cherche fixer les incitatifs court terme des niveaux semblables ceux des

postes comparables dans des organisations de mŒme taille dans le secteur comme ii est expliquØ ci-dessus dans

IexposC sur La politique de rØmunCration Aucune prime nest versCe un membre de La direction ou un salariC en

vertu du rØgime dintCressement court terme lorsque cette personne
natteint

pas ses objectifs

Les paiements au titre du rØgime dintØressement court terme sont faits le 31 mars de IannCe suivante si

lemployØ est toujours au service dAltaGas cc moment

En 2008 le rØgime dintCressement court terme Øtait structure comme suit en cc qui concerne les

membres de Ia haute direction visCs

Pourcentage Pourcentage

Fiducie individuel Minimum2 Cible2 Maximum2

Nom et poste principal

David Cornhill 70 30 60 120

PrØsident du conseil et chef de la

direction

Richard Alexander 60 40 50 100

PrØsident et chef de lexploitation

Deborah Stein3 50 50 40 80

Vice-prØsidente Finances et chef des

finances

Massimiliano Fantuz 60 40 40 80

Vice-prØsident directeur

David Wright 60 40 40 80

Vice-prØsident directeur Strategic et

expansion des affaires

Notes

La poadØration tient compte des mesures de rendement du RCP et du BNPF

Pourcentage du salaire de base verse pendant IannØe

FixC son entrØe en fonction comme vice-prØsidente Finances et chef des fmances alors que Ia cible de Mme Stein

Ctait auparavant de 30 o/ avec une fourchette allant de 60

Regimes dintØressement long terme

Rathme dintóressement moven terme

AltaGas adoptØ un rØgime dintCressement moyen terme RIMT lintention de ses

administrateurs membres de la direction et salariCs pour ajouter un nouvel ØlCment de rØmunCration variable long

terme Le RIMT vise faire dCpendre une tranche de Ia rCmunCration risque des objectifs de rendement de Ia

Fiducie et des objectifs de rendement individuels et ainsi attirer motiver et fidCliser des collaborateurs hautement

qualifies

Len primes du RIMT seront octroyØes sous forme dunitCs subaltemes acquises avec Ic temps US et

dunitCs subalternes liØes au rendement UR moms
que

Ic comitC RH nen decide autrement les US

sacquierent chaque annCe en tranches Øgales sur trois ans compter de lannØe de loctroi si la Fiducie atteint

certains rendements minimums chaque annCe de Ia pCriode dacquisition Les IJR sacquiŁrent trois ens aprŁs

lannCe de loctroi si la Fiducie atteint un niveau de rendement minimum au cours de Ia pCriode de trois ens
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Le comitC RH fixe son absolue discretion les critCres dacquisition selon le rendement applicables aux US

et UR du RIMT Ce pouvoir dtØ dØlØguØ au commanditØ en vertu de Ia convention unanime des actionnaires Parmi

les facteurs pris en consideration au moment doctroyer des US et des IJR on compte le pourcentage de rØussite des

objectifs de rendement individuel le nombre de US et de UR octroyCes des personnes ayant des postes et des

compØtences semblables au sein dAltaGas et les moyens fmanciers dont dispose AltaGas compte tenu de son

budget

Le RIMT fonctionne comme suit

Le conseil dadministration approuve les primes individuelles verser aux termes du RIMT

daprŒs la rØussite des objectifs de rendement individuels et la rdmunØration totale versCe aux

personnes ayant des compØtences et des responsabilitØs analogues au sein dAltaGas et dentitØs

de taille comparable comme ii est plus amplement expliquØ ci-dessus dans lexposØ sur la

politique de remuneration

Une fois Øtabli Ic montant de la prime sa valeur en argent est convertie en unites fictives entiŁres

soit des US soit des UR au gre du conseil dadministration correspondant au nombre de parts de

fiducie entiŁres
que

la prime consentie cette personne lui aurait permis dacquØrir la date de

loctroi en fonction de lajuste valeur marchande Ia JVM des parts de flducie cette fin la

JVM des parts de fiducie correspond la moyenne de leur cours de cloture Ia Bourse de Toronto

Ia TSX ou si les parts de fiducie ne sont alors pas inscrites la cote de la TSX toute autre

Bourse Ia cote de laquelle les parts de fiducie sont inscrites pendant les 20 jours de Bourse qui

prdcŒdent Ia date de loctroi

Les US et les UR sont suivies au cours de la pØriode dacquisition applicable et les distributions

sur les parts de fiducie pendant cette pØriode sont rØputCes versCes aux dates de distribution sur

chaque UR et US et rØinvesties dans dautres unites entiŁres fictives elles saccumulent au profit

de cette personne dans les comptes tenus pour cette personne en vue de lui Œtre payØs lorsquelles

lui seront acquises

Des lacquisition des US ou des UR et sous reserve de Iatteinte des critØres de rendement

applicables AltaGas Ia facultØ de payer la JVM des US ou des UR compris les unites

additionnelles acquises par rØinvestissement des distributions selon Ic cas en argent ou en parts

de fiducie dune valeur Cquivalente acquises par ladministrateur du rØgime sur le marchC libre

RØgime doptions dachat de parts de fiducie

AltaGas adoptØ un rØgime doptions dachat de parts de fiducie Ic rØgime doptions dachat de parts

de fiducie comme ØlØment de rØmunCration incitative variable long tenne lintention des administrateurs

membres de Ia direction salaries consultants et autres membres du personnel de la Fiducie et de ses filiales

compris AltaGas Le nombre et loctrôi doptions dachat de parts de fiducie les options dachat de parts de

fiducie sont fonction du rendement individuel du nombre doptions dachat de parts de fiducie qui peut Ctre

octroyC et des octrois consentis des personnes ayant des postes et des compCtences semblables dans des

organismes de mŒme taille dans le secteur comme il est expliquC plus amplement ci-dessus dans lexposC sur Ia

politique de rØmunØration Les options dachat de parts de fiducie servent dincitatif pour attirer fidØliser et motiver

un personnel hautement qualiflØ en vue dassurer la rØussite court moyen et long terme de la Fiducie Les options

dachat de parts de fiducie sont octroyØes compte tenu de latteinte des objectifs individuels de lemploye et des

moyens de la Fiducie Le comitØ RH recommande les octrois doptions dachat de parts de fiducie au conseil

dadministration scIon ces critCres Aucun membre de Ia direction ne peut participer au vote ni assister aux

dØlibØrations du conseil ou du comitØ RH lorsquil est question de sa rØmunCration

Les principales dispositions du rØgime doptions dachat de parts de fiducie sont les suivantes

AltaGas et chaque titulaire dune option dachat de parts de fiducie passeront une entente Ccrite Ia

convention doption qui indiquera Ic nombre de parts de fiducie visØes par loption le prix dexercice

les dates et conditions dacquisition le dØlai dexercice et les autres conditions approuvØes par Ic conseil

dadministration conformØment aux dispositions du rØgime doptions dachat de parts de fiducie
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Le nombre maximal de parts de fiducie pouvant Œtre Ømises lexercice de toutes les options dachat de

parts de fiducie octroyØes aux termes du rØgime doptions dachat de parts de fiducie conjointement avec

les parts de fiducie visØes par des options aux termes dautres ententes de rØmunØration base de titres ne

doit pas dØpasser 10 du total des parts de fiducie et des autres titres Øchangeables contre des parts de

fiducie en circulation compris les parts Øchangeables ou le nombre plus ØlevØ de parts de fiducie qui

aura ØtØ dØtermind par le conseil dadministration et approuvØ sil lieu par les porteurs de parts et par

Ia Bourse de Toronto la TSX jusquI concurrence du nombre maximal de parts de fiducie permis par

les rIgles de la TSX

Le nombre de parts de fiducie rØservØes pour emission aux termes doptions dachat de parts de fiducie

octroyees des initids de Ia Fiducie ne doit
pas dØpasser 10 des parts de fiducie et des parts Cchangeables

Ømises at en circulation

Le nombre de parts de fiducie qui peuvent Œtre Ømises des initiØs en vertu du rØgime doptions dachat de

parts de fiducie et de toutes les autres ententes de rdmunCration base de titres dAltaGas au cours dune

pØriode dun an ne doit pas dØpasser 10 des parts de fiducie et des parts Cchangeables Cmises et en

circulation le nombre de parts de fiducie qui peuvent Œtre Cmises un mŒme initid et aux personnes avec

qui il des liens en vertu du rØgime doptions dachat de parts de flducie Ct de toutes les autres ententes de

rØmunCration base de titres dAltaGas au cours dune pCriode dun an ne doit pas dCpasser de toutes

les parts de fiducie et parts Cchangeables Cmises et en circulation

Le prix dexercice dune option dachat de part de fiducie est fixC
par

le conseil dadministration sous

reserve de toute restriction imposCe par la TSX et sera au moms dgal au cours de cloture des parts de

flducie la TSX le jour de bourse prØcØdant la date de loctroi

Le dClai pendant lequel une option dachat de part de fiducie peut Ctre exercde sous reserve de toute limite

Iacquisition imposCe par Ic conseil dadministration commence courir Ia date laquelle loption est

octroyCe et se termine au plus tard dix ens aprCs

Les droits et intCrCts du titulaire dune option ne sont pas transfCrables ou cessibles en totalitC ou en partie

directement ou par operation de la loi sauf
par legs ou dCvolution successorale ou sauf si la convention

doption Ic prØvoit sous reserve des exigences ou autorisations de Ia TSX Ces droits et intØrŒts peuvent

Œtre exercØs du vivant du titulaire de loption uniquement par lui ou ses ayants droit ou encore aprØs son

dCcØs ou lorsquil cesse dŒtre administrateur membre de la direction employd consultant ou autrement au

service dAltaGas ou dun membre du groupe du commanditC uniquement selon les dispositions de Ia

convention doption passØe avec Ic titulaire de loption

Le comitØ RB ou le comitd de gouvernance peut reconunander au conseil dadministration dapporter des

modifications au rØgime doptions dachat de parts de fiducie

RØgime dØpargne dachat de parts des salaries

AltaGas mis en place un rØgime dactionnariat de ses salaries en 2000 pour les encourager devenir

actionnaires de maniŒre les intØresser long terme et leur offrir une rØmunCration concurrentielle dans le secteur

de lindustrie pØtroliŁre et gaziŁre Le rØgime dactionnariat des salaries etC converti en rØgime dCpargne dachat

de parts des salaries lors de Ia conversion de la Fiducie en mai 2004 pour encourager les salaries souscrire des

parts de Ia Fiducie Tous les salariCs dAltaGas peuvent participer

Les salaries peuvent cotiser jusquI 10 de leur salaire de base au rØgime dØpargne dachat de parts

AltaGas Øgalera les cotisations des salaries hauteur de 25 du salaire de base de ceux qui ont au plus trois annØes

de service de 375 du salaire de base des salaries ayant de trois six annØes de service et de du salaire de

base des salariCs ayant plus de six annCes de service Les cotisations des salaries peuvent Ctre investies dans des

parts de fiducie un fonds de placement court terme ou une combinaison de ces deux placements Les cotisations

dAltaGas sont investies dans des parts de fiducie
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REPRESENTATION GRAPHIQUE DE LA PERFORMANCE

Les actions ordinaires dAltaGas Services Inc Øtaient inscrites La TSX Le 17 janvier 2000 AprŁs la date

deffet de Iarrangement les parts de fiducie ont ØtØ inscrites La TSX la place des actions ordinaires dAltaGas

Services Inc et sont incluses dans lindice plafonnØ des fiducies de Ienergie SP/TSX Iindice des fiducies de

revenu SP/TSX et lindice compose SP/TSX

Le tableau et Ic graphique suivants comparent La variation annuelle en pourcentage du rendement total

cumulatif obtenu par les porteurs de parts depuis cinq ans sur les actions ordinaires et les parts de fiducie

respectivement en supposant un placement de 100 fait Ic 31 dØcembre 2003 par rapport au rendement total

cumulatif de lindice compose SP/TSX de lindice plafonnC des fiducies de ICnergie SP/TSX et de lindice des

fiducies de revenu SP/TSX Les valeurs sont calculØes en supposant que les dividendes ou distributions dØclarCs

sont rØinvestis

3ldØc 3ldØc 31d 3ldØc 3ldØc 3ldØc

2003 2004 2005 2006 2007 2008

AltaGas 100 153 203 207 231 177

Indice compose SP/TSX 100 114 142 167 183 123

Indice plafonnØ des fiducies de lØnergie

SPITSX 100 131 195 188 194 141

Indice des fiducies de revenu SP/TSX 100 127 166 161 172 127

250

Fiducie de

100 ..._
Indice plafonne

.2
desllduciesde

lenergie SP/TSX

50 inice des fiducies

de revenu SP/TSX

31 dec 31 dec 31 dec 31 dec 31 dec 31 dec

2003 2004 2005 2006 2007 2008

Exercice terminC

La rØmunØration des membres de Ia haute direction visØs pendant Ia pØriode de cinq ans reprØsentCe dans le

tableau et Ic graphique ci-dessus reflŁte en general la croissance continue des critCres fmanciers des comme le

BNPF et le RCP La baisse du cours des parts de fiducie vers la fm de 2008 eu un effet direct sur Ia valeur future

de Ia rØmunØration long terme prCvue par le rØgime doptions dachat de parts de fiducie Ic RIMT et Ic rØgime

dCpargne dachat de parts des salaries

TABLEAU SOMMAIRE DE LA REMUNERATIoN

Comme il est indiquØ prØcØdemment la rubrique Gouvernance de Ia Fiducie Ia Fiducie na pas de

personnel de direction la gestion et ladministration de la Fiducie Øtant respectivement dØleguØes au commanditØ et

AltaGas Par consequent le tableau et Ic texte qui suivent visent Ia rØmunØration versØe aux membres de la haute

direction dAltaGas Comme ii est dØcrit prØcØdemment la rubrique Analyse de la rØmunØration Ia



27
LIEC1he 82-34911

rØmunØration des membres de La haute direction dAltaGas linstar de celle du personnel dAltaGas inclut une

rØmunØration court et long termes comportant des ØlØments fixes et variables visant souligner et rØcompenser

le rendement individueL ainsi quà offrir un niveau de rdmundration concurrentiel par rapport lindustrie

Aux fins de La prdsente rubrique et de La rubrique Analyse de Ia rØmunØration on entend
par

membre

de La haute direction Ic prØsident et tout vice-prØsident du conseil dadministration le prØsident tout vice-prØsident

responsable dune unite fonctionneLle dune division ou dune fonction principale telle que Les ventes Les fmances

ou Ia production et tout membre de la direction dune fihiale de La Fiducie compris AltaGas ou une fihiale

dAltaCias qui sscquitte dune fonction dClaboration des pohitiques lCgard de La Fiducie ou toute autre personne

qui sacquitte dune fonction ddlaboration des politiques ICgard de La Fiducie On entend par membre de Ia

haute direction visØ collectivement

le chef de La direction du commanditC et dAltaGas

Ic chef des fmances du commanditØ et dALtaGas

Les trois membres de La haute direction dALtaGas les mieux rØmundrØs autres que le chef de La

direction et Ic chef des fmances qui occupaient Un poste de haute direction La fin du dernier

exercice terminØ et dont La rCmunCration totale individuelLe Ctait supØrieure 150 000 pour cet

exercice

chaque personne lØgard de laquelle La communication de Linformation aurait etC effectuCe aux

termes de si cc nest du fait quelIe nØtait pas un membre de La haute direction dALtaGas Ia

fin de cet exercice

Le tableau qui suit prCsente Linformation sur Ia rCmunCration versCe par ALtaGas ses membres de La haute

direction visØs
pour

Iexercice terminC Le 31 dØcembre 2008 La lumiŁre des changements apportCs aux exigences

dinformation sonunaire sur La rCmunCration prCvues par
Ic RØgLement 1-102 La Fiducie nest

pas tenue de

presenter les chiffres correspondants des exercices terminCs avant Ic 31 dCcembre 2008 AltaGas croit que IampLeur

des changements rendrait toute comparaison avec les exercices antCrieurs difficile puisque bon nombre de ces

chiffies nont pas etC calculCs de nouveau aux termes des nouvelLes rCgLes de communication de linformation

Toutefois Les porteurs de parts qui souhaitent examiner linformation sur la rCmunCration dAltaGas pour des

exercices antCrieurs devraient se reporter Iinformation sur La rCmunCration des membres de la haute direction

figurant dans La circulaire dinformation de La direction de La Fiducie datCe du mars 2008 en tenant compte des

Limites de Ia comparabilitØ

RØmunCration en vertu

dun rØgime

dintØressement autre

guI base daetions

RØgime Regimes

Attributions Attributions dintCresse- dintCresse- Valeur du

Exercice base de parts base ment ment rØgime tie Autre RCmunCration

terminC Ic Salaire de fiducie2 doptions3 annneIs4 long terme retraite rØmunCration totale

Nom et poste principal 31 dec $5
David Conthi1l 2008 594 583 892 000 12800 680 000 NØant 791 127 63780 3034 290

PrØsident du conseil et

chef de Ia direction

Richard A1etander 2008 362 417 446 000 12 800 323 457 NØant 106 515 15 272 266 461

President et chef de

lexploitation

DeborahS Stein 2008 230000 111500 3840 148781 NØant 90883 14716 599720

Vice-prCsidente

Finances et chef des

finances

Massirni1ianoFantuz 2008 295000 1718780 1280 196470 NØant 147364 16218 2375112

Vice-prØsident dirocteur
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RØmunØration en vertu

dun rØgime

dintØressement autre

quI base dactions

RØgime Regimes

Attributions Attributions dintØresse- dintØresse- Valeur du

Exereice base de parts base ment ment rØgime de Autre RØmunØration

terminC Ic Salaire tie fiducie doptions annuels1 long terme retraite rØmunØration totale

Nom et poste principal 31 dec $5
David Wright 2008 284 850 167 250 280 187 431 NCant 78 832 13 333 732 976

Vice-prØsident

directeur StratØgie et

expansion des affaires

Notes

Voir Ia description dØtailide du RIMT et du rØgime doptions dachat de parts de fiducie Ia rubrique Analyse de Ia

rØmunØration Elements de rØmunØration Regimes dintØressement long terme ci-dessus et voir Ia rubrique

Attributions en verlu dun rØgime dintØressemenl ci-aprŁs pour de plus amples renseignements sur les attributions

faites au cours de Iexercice terminØ le 31 dØcembre 2008

La juste valeur la date dattribution des US et des UR est estimØe laide dun modŁle dØvaluation de Black

Scholes-Merton modiflØ pour tenir compte de laccumulation de parts de fiducie supplØmentaires avec les

distributions qui ndcessite les donnØes suivantes le cours la date datlribution la durØe de vie prØvue des US ou des

UR un taux dintØrŒt hors risque taux en vigueur dune obligation du gouvemement du Canada coupon zero dont Ia

durØe courir correspond Ia durØe de vie prØvue de lUS ou de IUR la volatilitC du cours des parts de fiducie

calculØe du mai 2004 Ia date dattribution le taux de distribution taux de distribution annualisØ en fonction des

distributions et du cours actuels En ce qui trait aux UR on suppose Øgalement que les critŁres de rendement sont

remplis sans lapplication dun multiplicateur La juste valeur comptable des US et des UR Ia date dattribution est

nulle

La juste valeur Ia date dattribution des options dachat de parts de fiducie est estimØe laide dun modŁle

dØvaluation de Black-Scholes-Merton qui nØcessite les donnØes suivantes le prix dexercice correspondant au cours

le jour de bourse prØcddant la date dattribution la durde de vie prØvue de loption un taux dintØrŒt hors risque taux

en vigueur dune obligation du gouvemement du Canada coupon zero dont Ia durØe courir correspond la durØe de

vie prØvue des options la volatilitØ du cours des parts de fiducie calculØe du mai 2004 la date dattribution Ic

taux de distribution taux de distribution annualisØ en fonction des distributions et du prix dexercice actuels La juste

valeur la date dattribution des options dachat de parts de fiducie correspond la juste valeur comptable la date

dattribution

Les montants indiquØs reflŁtent Ia rdmunØration aux termes du rØgime dintØressement court terme gagnde pour les

services rendus au cours de lexercice mØme si die est payable une date ultØrieure Voir la description dØtaillØe la

rubrique Analyse de la rØmunØration Elements de rØmunØration RØgime dintØressemenl court lerme

ci-dessus

La valeur des avantages indirects nØtait pas supØrieure au plus petit des montants suivants 50000 ou 10 du

salaire annuel total de chaque membre de la haute direction visØ au cours de lexercice

AltaGas verse des cotisations aux termes du rØgime ddpargne dachat de parts des salaries et du REER collectif pour

David Comhill Ces regimes sont dØcrits plus amplement ala rubrique Analyse de la rØmunØration Elements de

rØmunØration Regimes dintØressement long terme ci-dessus et la rubrique Prestat ions en vertu dun rØgime

de retraite ci-aprŁs Les montants affØrents au rØgime davantages sociaux coliectifdAitaGas sont Øgalement inclus

Cornhill na recu aucune rØmunØration supplØmentaire pour avoir agi litre dadministrateur

Voir la description des contrats de travail ala rubrique Contrats de travail des membres de la haute direction

LIGNES DIRECTRICES EN MATIERE DE PROPRIETE DE PARTS DE FIDUCIE

LINTENTION DES MEMBRES DE LA DIRECTION

AltaGas reconnalt limportance de sassurer que les intØrØts fmanciers des membres de Ia direction

coincident avec ceux des porteurs de parts Cest pourquoi cue adoptC des lignes directrices en matiŁre de propriØtØ

de parts de fiducie iintention des membres de la direction dAltaGas le 1janvier 2004

Aux termes des lignes directrices AltaGas sattend cc que les personnes qui occupent les postes de

direction mentionnds ci-aprŁs dØploient des efforts raisonnables pour devenir propriØtaires du nombre visØ de parts

de fiducie au cours de la pØriode de cinq ans qui ddbute le ljanvier 2004 Ott Si elle est postØrieure Ia date

laquelle la
personne est officiellement nommØe au poSte de membre de la direction dAltaGas Les donndes sur les
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niveaux de propriØtØ visØs et les parts de fiducie dØtenues relativement aux membres de Ia haute direction visØs sont

en date du 31 dØcembre 2008

NombrerØelde

parts de fiducie et

de parts Nombre total aux

Nivean de Øchangeables fins des lignes

propriØtØ de parts dØtenues directrices en

de fiducie et de directement et Nombre dUS et mature de

parts Øchangeables indirectement Ia dLJR non propriØtØ de parts

Nom visØ fin de lexercice acquises de flducie

David Cornhill

PrØsident du conseil et chef de la

direction 120 000 018 572 158 085 1176657

Richard Alexander

PrØsident et chef de lexploitation 30 000 39 199 96 000 135 199

Deborah Stein

Vice-prØsidente Finances et chef des

fmances 20000 7992 26000 33992

Massintiliano Fantuz

Vice-prØsident directeur 30000 549 369 63 538 612 907

David Wright

Vice-prØsident directeur Strategic et

expansion des affaires 30 000 18 649 25 000 43 649

Note

Pour ins besoins de ladministration des lignes directrices en matiCre de propriCtØ de parts de fiducie dAltaGas on tient

compte des US et des UR non acquises dens le calcul du mveau de propriØtC departs de fiducie

Le comitØ des ressources humaines rØvisera pCriodiquement le nombre de parts dCtenues afin de surveiller

les progrIs faits par chacun des membres de La direction vers latteinte du nombre de parts quils devraient dØtenir et

pour les inciter atteindre ces niveaux et les maintenir

ATTRIBUTIONS EN VERTU DUN RÉGIME DINTERESSEMENT

Attributions base de parts de fiducie et doptions dachat de parts de fiducie en cours

Le tableau suivant prCsente les attributions base doptions et de parts de fiducie en cours qui ont ØtØ

consenties en vertu dun rØgime dintØressemetit aux membres de Ia haute direction visCs en date du

31 dØcembre 2008

Attributions base doptions dachat de parts de fiducie Attributions base de parts de fiducie

David Cornhill

Valeur marchande
Prix

Nombre de
deiercice

ou de paiement des

parts de
des

Valeur des attributions base

fiducie sous-
optionst

options dans Ic Nombre de parts de de parts de fiducie

jacentes aux Date cours non fiducie dont les dont les droits nont

options non $/part de dexpiration exercØes2 droits nont pas ØtØ pas ØtØ acquis3

Nom exercØes fiducie des options acquis

100 000k 1424 10/12/2018 296 000 48 225 UR4 028 658

49 860 UR5 077 700

20 000 URt6 440 786

40 000 US 140222
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Attributions base doptions dachat de parts de fiducie Attributions base de parts de fiducie

Valeur marchande

Nombre de
dexercice

ou de paiement des

parts de
des

Valeur des attributions base

fiducie sons- tIO5 options dans Ic Nombre de parts de de parts de fiducie

jacentes aux Date cours non fiducie dont les dont les droits nont

options non s/part de dexpiration exercØes2 droits nont pas ØtI pas ØtI acquis3

Nom exercØes fiducie des options acquis

RichardM 100 O0O 1424 10/12/2018 296000 5000 US 103452

Alexander 40 000 UR 827 619

5000US 104452

i0000UR 213304

4000 UR5 86458

12 000 UR6 264472

20000US 570111

Deborah Stem 10 000 2380 21/04/2015 NØant 6000 UR8 122 829

30000k 1424 10/12/2018 88800 7000 149313

500 UR5 32422

i500UR 32826

5000UR6 110197

000 US 142 528

Massimiliano Fantuz 10 000k 2425 05/03/2018 NØant 48 038 US 324 027

10 000k 1424 10/12/2018 29600 8000UR 178650

7500US 213792

David Wright 25 000 2582 16/01/2017 NØant 000 US 43 238

10000k 1424 10/12/2018 29600 7500UR 160547

000 UR5 64 844

5000UR6 110197

7500US 213792

Notes

Le prix dexercice des options est fixØ en fonction du cours de cloture des parts de fiducie lejour de bourse prØcØdant Ia

date dattribution

La valeur des options dans le cours non exercØes reprØsente la difference entre le cours de cloture des parts de flducie Ic

31 dØcembre 2008 1720 et le prix dexercice

La valeur marchande on de paiement des US et des UR dont les droits nont pas etC acquis correspond la somme du

nombre initial de parts de fiducie attribuCes et du nombre de parts de fiducie supplCmentaires accumulCes jusquau

31 dCcembre 2008 relativement ces attributions initiales multipliCe par Ic cours de cloture moyen pour les 20 derniers

jours de bourse de 2008 1577 ce produit sajoute les distributions qui saccumuleraient sur ces parts de fiducie

jusquâ Iacquisition dans lhypothCse dune distribution de 216 Ia part de fiducie par annCe

Jalon de rendement distributions totales dØclarCes de 612 la part de fiducie de Ia date dattribution la date

dacquisition 11/12/2009

Jalon de rendement distributions totales dCclardes de 612 la part de fiducie de Ia date dattribution la date

dacquisition 16/04/20 10
Jalon de rendement distributions totales dCclarØes de 630 la part de fiducie de Ia date dattribution Ia date

dacquisition 10/12/2010

Jalon de rendement distributions totales dCclarCes de 594 la part de fiducie de Ia date dattribution la date

dacquisition 01/05/2009

Jalon de rendement distributions totales dCclarCes de 594 la part de fiducie de la date dattribution la date

dacquisition 01/03/2009
Jalon de rendement distributions totales dCclarCes de 630 la part de fiducie de la date dattribution Ia date

dacquisition 18/09/2010

10 Jalon de rendement distributions totales dCclarØes de 630 la part de fiducie de la date dattribution Ia date

dacquisition 06/08/20

11 Jalon de rendement distributions totales dCclarØes de 612 la part de fiducie de la date dattribution Ia date

dacquisition 16/01/2010
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Attribudes au cours de lexercice terminØ le 31 ddcembre 2008

lacquisition les UR en cours qui ont Øtd attribudes aux membres de la haute direction visds sont

multiphØes de Ia maniôre suivante

Si Ofi ddpasse le jalon de rendement de plus de 15 le multiplicateur est deux

si Ofl atteint le jalon de rendement le multiplicateur est un
si on rate lejalon de rendement de plus de 15 Ic multiplicateur est zero

le multiplicateur sera calculd de façon linØaire en fonction de latteinte ou de la non-atteinte du

jalon de rendement Le multiplicateur sØchelonnera entre 05 pour un rendement infdrieur de

15 an jalon deux pour un rendement supdrieur de plus de 15 au jalon

Attributions en vertu dun rØgimedintØressement Valeur lacquisition des droits ou valeur gagnee en 2008

Le tableau suivant prØsente Ia valeur totale en dollars lacquisition des options dachat de parts de fiducie

des US et des UR pour les membres de Ia haute direction visØs au cours de lexercice termind le 31 dØcembre 2008
ainsi que les incitatifs en argent annuels gagnds au cours du mŒme exercice par les membres de la haute direction

visØs

RØmunØration en vertu

dun rØgime

Attributions base Attributions base de dintØressement autre quI
doptions Valeur parts de fiducie Valeur base dactions Valeur

Iacquisition des droits au Icquisition des droits au gagnØe au cours de

cours de Iexercice cours de Iexercice Iexercice

Nom

David Cornhill NØant 45 926 680 000

Richard Alexander Nºant 297 758 323 457

DeborahS Stein 3025 61235 148781

Massimiliano Fantuz Ndant Ndant 196 470

DavidR.Wright 2063 27761 187431

Notes

La valeur lacquisition des options dachat de parts de fiducie reprØsente Ia difference ernie Ic cours des parts de

fiducie au moment de Iacquisition et le prix dexercice des options dachat de parts de fiducie

La valeur lacquisition des US et des UR reprØsente le produit des US et des UR acquises multipliC par le cours des

parts de fiducie au moment de lacquisition

Les options dachat de parts de fiducie attribudes aux membres de la haute direction visds sont acquises

raison de 25 aux premier deuxiŁme troisiŁme et quatrilme anniversaires de la date dattribution et expirent au

dixiŁine anniversaire Voir Analyse de Ia rØmunØration Elements de rØmunØration Regimes dintØressement

long terme RØgime doptions dachat departs defiducie pour un rØsumØdes dispositions importantes du rØgime

doptions daohat de parts de fiducie actuel de La Fiducie

Le tableau suivant donne des renseignements supplØmentaires sur les options dachat de parts de fiducie

attribudes aux membres de la haute direction visØs au cours de lexercice
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Nombre de parts de Cours des parts

fiducie sous-jacentes Prix dexercice des de fiducie Ia

aux options acquises options Date date dacquisition

Nom au cours de Iexercice dacquisition

David Cornhill Ndant s.o s.o S.O

Richard Alexander NØant s.o s.o s.o

Deborah Stem 500 2380 1/04/2008 250

Massimiliano Fantuz Ndant s.o s.o s.o

David Wright 6250 2582 16/01/2008 2615

Voir Analyse de Ia rØmunØration Elements de rØmunØratioæ Regimes dintØressement long terme

RØgime dintØressement moyen terme pour un rØsumØdu RIMT

Le tableau suivant donne des renseignements supplØmentaires stir les US et les UR atti-ibuØes aux membres de

Ia haute direction visds au cours de lexercice

Nombre de parts de

Nombre de parts de fiducie

fiducie sous-jacentes supplØmentaires Cours des parts de

aux US et aux UR accumulØes au fiducie Ia date

acquises au cours de moment de Date dacquisition

Nom Iexercice Iacquisition dacquisition

David Cornhill 500 US 406 02/03/2008 2392

Richard Alexander 000 US 820 01/05/2008 2424

5000US 831 01/07/2008 2652

Deborah Stein 000 UR3 271 02/03/2008 2392

Massimiliano Fantuz NØant s.o s.o s.o

David Wright 000 US 77 16/01/2008 2559

Notes

Les US et les UR sont surveillØes pendant la pØriode dacquisition applicable et les distributions sur une part de fiducie

au cours de cette pdriode sont rØputØes versØes aux dates de distribution sur chaque US et UR sont rºinvesties pour

acquØrir dautres unites entiŁres fictives saccumulent au profit de la personne en question dans les comptes tenus pour

cette personne et lui sont versØes lacquisition le cas ØchØant

Le cours des parts de fiducie aux fins du calcul des montants payables relativement aux US et aux UR acquises

correspond ala moyenne des cours de cloture des parts de fiduciependailt les 20 jours prØcØdant lacquisition

Un multiplicateur de deux ØtØ appliquØ aux versements correspondant aux distributions de la Fiducie 65 qui

excØdaient de plus de 15 Ic jalon de rendement pendant la pØriode dattribution 540

PRESTATIONS EN VERTU DUN REGIME DE RETRAITE

AltaGas offre les prestations suivantes en vertu des regimes de retraite

RØgime de retraite cotisations dØtermindes dAltaGas

Le 1juillet 2005 AltaGas Ctabli un rØgime de retraite enregistrØ cotisations dØterminØes

Ic rØgimeCD pour ses salaries compris les membres de la haute direction Le rØgime CD prCvoit Ic

versement de cotisations patronales correspondant du salaire de base du salariØ plus une cotisation versØe en

contrepartie des cotisations salariales facultatives fondde sur les annCes de service et allant jusquI du salaire de

base Tous les salariCs permanents lexception du chef de la direction participent au rØgime CD Les cotisations

versØes par AltaGas au nom des salaries leur sont acquises aprŁs deux annØes de service auprØs dAltaGas ou dune

sociCtØ affiliØe Les salaries dØcident du placement des cotisations salariales et patronales dans lune ou plusieurs des

18 options de placement offertes dans Ic cadre du rØgime
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Valeur accumulØe an Montant Montant non Valeur accumulØe Ia fin

debut de Iexerciee rØmunØratoire rØmunCratoire de Iexercice

Nom

David Comhi1l s.o s.o s.o s.o

Richard Alexander 37 733 15 008 308 45 433

Deborah Stein 36951 12602 13912 35641

Massimiliano Fantuz 38 022 17 700 299 48 423

David Wright 17 152 14243 612 25 783

Note

Cornhill ne participe pas au rØgime CD Voir Prestaf ions en vertu dun rØgime de retraite REER collectf

ci-aprŁs

Rime sunulØmentaire de retraite lintention des membres de la haute direction dAltaGas

Le 1juillet 2005 AltaGas Øtabli un rØgime de retraite prestations ddterminØes non enregistrd

lintention des membres de La haute direction pour arrondir leur Cpargne-retraite au titre des regimes dAltaGas le

REER collectif et Ic rØgime CD La rente du RSRD est dtablie de sorte que la valeur de La rente totale de chaque

participant est Cgale Ia valeur dune rente annuelle au titre dun rØgime prestations ddtermindes correspondant

dI salaire moyen des trois annØes les mieux rØmunCrØes du participant multipliCe par les annØes de services

validables

Aux fins du calcul de La rente

Ic salaire est le salaire de base du participant plus 50 de sa prime visde

ii au moment de ladhdsion au RSRD Les annCes de service accompLies auprCs dAltaGas en

excCdent de cinq ans sont reconnues doffice en tant que
services validables

iii pour chaque annCe uLtCrieure le participant se verra crCditer deux annØes de services validabLes

jusquà cc que sa pdriode de services validables corresponde ses annØes de service auprŁs

dAltaGas Par Ia suite une annCe de services continus correspondra une annCe de services

validabLes

iv La rente de retraite est une rente reversible comportant une pCriode garantie dau moms cinq ans

Si le participant est mane au moment de son depart La retraite son dØcŁs et La fin de La

pdniode garantie La rente est rdduite 60 et est versCe an conjoint sa vie durant

Ic participant qui compte an moms cinq annCes de services validables peut prendre sa retraite des

lage de 55 ans La rente quiL sest constituØe dans Le cadre du rØgime scm rØduite de
par

annCe qui sØpare La date de sa retraite de son 60e anniversaire

Le RSRD versera La difference entre Ia valeur de La rente de retraite totale dtabLie tel quiL est indiqud ci

dessus et La valeur de La rente constitude par Le participant dans Ic cadre du rØgime CD et Ic REER collectif Cette

prestation an titre du RSRD scm versCe au participant sous forme de paiements Cgaux compter de La date de sa

retraitejusquI son 70e anniversaire

Les prestations du RSRD seront versØes mCme les produits dexploitation dALtaGas au fur et mesure

que les paicments arrivent ØchCance La garantie de La provision actuanielLe scm fournie au moyen dune Lettre de

credit
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Prestations annuelles Obligation Obligation

payables au titre des au titre des

prestations Variation Variation prestations

constituØes attribuable attribuable des constituØes

Nombre au debut de des ØlØments ØlØments non Ia fin de

dannØes Ia fin de lexercice rØmunØratoires rØmunØratoires Iexercice

Nom dØcomptØes Iexercice 65 ans

David Cornhill 1325 187 130 344 838 833 960 791 127 443 467 181 620

RichardM.Alexander 267 20858 112110 124569 91507 57976 158100

Deborah Stein 167 333 102 676 NØant 78 281 28 974 49 307

Massimiliano Fantuz 200 10 019 75 558 NØant 129 664 31 519 98 145

DavidR Wright 196 13046 81889 56916 64589 31582 89923

Note

ReflŁte Ia variation des hypotheses principalement Ia variation du taux dactualisation qui est passØ de 55 725

compensØe par Iobligation initiale au titre des prestations constituØes

REER collectif

Avant le 1jui11et 2005 AltaGas coordonnait un rØgime enregistrØ dØpargne-retraite BEER collectif

Ic REER collectif dans Ic cadre duquel les cotisations versØes par
les salaries dans leur REER autogerØ leur

donnaient droit une cotisation patronale correspondant 80 des cotisations salariales jusquà concurrence de

48 du salaire de base AltaGas continuera de permettre aux salaries de contribuer un REER aux termes du

rØgime par deductions salariales mais compte tenu de lØtablissement du rØgime CD au sens donnC ci-aprŁs elle

cessera de verser des cotisations en contrepartie de cotisations versCes au REER sauf dans le cas de David

Cornhill chef de la direction qui continue den recevoir en guise de participation au rØgime CD

CONTRATS DE TRAVAIL DES MEMBRES DE LA HAUTE DIRECTION

AltaGas est partie des contrats de travail conclus avec David Cornhill Richard Alexander

Massimiliano Fantuz et David Wright Ces contrats sont dØcrits ci-aprCs

AltaGas Services Inc Øtait partie un contrat de travail conclu avec David Cornhill prØsident du

conseil et chef de la direction dAltaGas le contrat de service Le contrat de service ØtØ modiflØ et mis àjour

en date du mai 2004 relativement larrangement de sorte quil comporte pour lessentiel des conditions

analogues Le contrat de service modiflØ et mis jour pris effet le mai 2004 II etC modiflC et mis jour de

nouveau le 1janvier 2007 dans Ic but entre autres daugmenter le salaire de base de Comhill de prØvoir des

attributions dUR aux termes du RIMT de modifier ses droits aux termes du RSRD et dajuster Ia rCmunCration qui

lui est payable Ia survenance de certains ØvØnements

Avec prise deffet Ic 1janvier 2007 AltaGas conclu un contrat de travail avec Richard Alexander le

contrat de Alexander selon des conditions essentiellement semblables celles du contrat de service

Avec prise deffet le 1janvier 2008 AltaGas conclu un contrat de travail avec David Wright Ic

contrat de Wright scion des conditions essentiellement semblables celles du contrat de service

AltaGas Øtait partie un contrat de travail conclu avec Massimiliano Fantuz vice-prØsident directeur en

date du octobre 2004 Ic ocontrat de PremStar Le contrat de PremStar ØtØ remplacC avec prise deffet Ic

1janvier 2008 par un nouveau contrat Ic contrat de Fantuz qui prØvoit certaines obligations antØrieures

relatives la rØmunØration des conditions essentiellement semblables celles du contrat de service Le contrat de

service le contrat de Alexander le contrat de Wright et le contrat de Fantuz sont collectivement appelØs

les contrats de travail

Les conditions des contrats de travail demeurent en vigueur indCfmiment Les salaires de base prCvus dans

les contrats de chacun des membres de Ia haute direction visØs sont indiquØs dans le tableau sommaire de Ia

rØmunØration prØsentØ prØcØdemment
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Arrangements en cas de cessation demploi et de changement de contrôle

Les contrats de travail prØvoient un dØdommagement dans les situations suivantes

un congediement sans motif sØrieux

une dØmission suivant un congddiement dØguisØ dØflni dans les contrats de travail

une dØmission advenant un changement de contrôle dØfini dans les contrats de travail

Les contrats de travail prØvoient une allocation de retraite Øquivalant deux fois Ic salaire de base

annuel payd au cours du dernier mois complet de travail le produit du salaire de base annuel en vigueur au cours

du dernier mois de travail et du pourcentage de prime ciblØ annuel Ia valeur des droits aux prestations pour un an
La valeur de lallocation dautomobile annuelle ou pour cc qui est de Cornhill dune somme en argent

correspondant douze fois la valeur mensuelle de la voiture qui lui est fournie

Les contrats de travail de MM Alexander Fantuz et Wright sont sensiblement identiques celui de

CornhilL Toutefois lallocation de retraite payable ce dernier diffre dans les deux situations suivantes

Si un changement de contrôle survient Iallocation de retraite de Cornhill augmente pour correspondre

30 mois de rØmunØration plutôt quaux 24 mois susmentionnØs

Sil donne an prØavis de six mois conformØment au contrat de service Comhill droit une allocation

de retraite conespondant douze mois de rØmunØration plutôt quaux 24 mois susmentionnØs

Si pendant Ia durØe du contrat de service modiflØ et mis jour passØ avec CornhilL il se produisait un

changement de contrôle au sens donnØ ci-aprŁs CornhiLl aurait droit en tout temps au cours dune pØriode de

six mois un an suivant La date de prise deffet dun tel changement de contrôle de mettre fin son emploi auprIs

dAltaGas en donnant un prØavis de 60 jours en cc sens Dans cc cas ou encore si AltaGas rØsilie Ic contrat de

service dam lannØe suivant le changement de contrôle Cornhill aurait droit lallocation de retraite

Un changement de contrôle pour lapplication du contrat de service de Cornhill comprend

lacquisition dune position de contrôle
par un moyen quel quiI soit et Ic mot contrôle comprend Ic pouvoir de

decider de la direction et des politiques dAltaGas ou du membre de son groupe concernC ou de faire en sorte den

decider La definition de changement de contrôle dans Ic contrat de service modiflC et mis jour etC modifiCe pour

reflØter Ic fait compte tenu de La structure organisationnelle de Ia Fiducie quun changement de contrôle peut se

produire par lacquisition du contrôle des parts de fiducie de Ia Fiducie ou dune des entitCs dAltaGas figurant dans

Ia structure organisationnelle La definition de changement de contrôle dans les contrats de travail de

MM Alexander Fantuz et Wright reflŁte cette mŒme modification

MM Alexander Fantuz et Wright ont le droit au moms six mois mais au plus neuf mois aprCs la date de

prise deffet dun changement de contrôle de mettre fin leur emploi auprCs dAltaGas et de recevoir leur allocation

de retraite sils donnent an prØavis de 60 jours cc sens

La definition de changement de contrôle dans le contrat de service de Cornhill comprend la

restructuration des activitds dAltaGas ou de Ia Fiducie pour Climiner La structure de fiducie de sorte que les activitCs

soft inenÆes par une personne morale Toutefois La definition de changement de contrôle dam Les contrats de travail

de MM Alexander Fantuz et Wright ne precise pas quune restructuration constitue an changement de contrôle
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Le tableau suivant prØsente les montants payables chaque membre de la haute direction visØ en cas de

cessation demploi au 31 dØcembre 2008 dans les cas indiquØs

Nombre de

mois utilisØs Valeur de Valeur du Valeur des

pour calculer Iallocation de RSRD incitatifs

Iailocation de retraite supplØmentaire long terme Valeur totale

Nom retraite $2 $3

David ComhiH4 12 079 354 983 366 062 720

David Cornhill5 24 040 471 983 366 023 837

David ComhilI6 30 800 589 289 203 983 366 073 158

RichardM Alexander7 24 311 518 37383 2465868 814 769

Deborah Stein8 s.o s.o s.o s.o s.o

Massimiliano Fantuz7 24 1179 407 244 901 746 069 170 377

David Wright 24 034 723 146 491 622 218 803 432

Notes

Comprend le salaire de base les primes et les avantages sociaux et indirects

ReprØsente Ia valeur de la prestation supplØmentaire payable encas de changement de contrôle au 31 dØcembre 2008

ReprØsente la valeur au 31 dØcembre 2008 des options dachat de parts de fiducie dans le cours non exercØes et la

valeur marchaiide ou de paiement des attributions base de parts de fiducie dont les droits nont pas ØtØ acquis Voir

Attributions en verru d.un rØgime dintØressement Attributions base departs de fiducie et doptions dachat de

parts defiducie en cours

Payable la dØmission de Cornhill sil donne un prØavis dau moms six mois AltaGas

Payable si AltaGas met fm lemploi de Cornhill en raison de son invaliditØ permanente de son dØcŁs ou sans

motif sØrieux ou si Cornhill dØmissionne en raison dun congØdiement dØguisØ

Payable si AltaGas met fin lemploi de Comhill ou si celui-ci quitte son emploi en raison dun changement de

contrôle dAltaGas

Payable si AltaGas met fm lemploi dun membre de la haute direction visØ en raison de son invaliditØ permanente

de son dØcŁs ou sans motif sdrieux si Ic membre de la haute direction visØ dØmissionne en raison dun congØdiement

dØguisØ OU si AltaGas met fin lemploi du membre de Ia haute direction visØ ou si celui-ci quitte son emploi en raison

dun changement de contrôle dAltaGas

Mme Stein nest partie aucun contrat de travail avec AltaGas

REMUNERATION DES ADMINISTRATEURS

Le tableau suivant prØsente Ia rØmunØration totale versØe aux administrateurs du commanditØ au cours de

lexercice terminØ le 31 dØcembre 2008

RØmunØration

en vertu dun
Attributions rØgime

base de Attributions dintØressement Valeur du

parts de base autre quI base rØgime de Autre

Honoraires fiducie2 doptions3 dactions retraite rImunØation4 Total

Nom

David Corn iii5 s.o s.o s.o s.o s.o s.o s.o

Allan Edgeworth 62 250 16 725 200 NØant NØant 130 86 305

Hugh Ferusson6 28 000 16 725 11 940 NØant NØant 839 58 504

Denis Fonteyne 62 250 16 725 200 NØant Neant 602 85 777

Daryl Gilbert 61 000 16 725 200 NØant NØant 602 84 527
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RØmunØration

en vertu dun
Attributions rØgime

base de Attributions dintØressement Valeur du

parts de base autre quI base rØgime de Autre

Honoraires flducieX2 doptionstt3 dactions retraite rØmuuØration4 Total

Nom

Robert Hodgins 68 250 16 725 200 NØant NØant 658 92 833

Myron Kanik 122 250 16 725 200 NØant NØant 842 147 017

David Mackin 59 250 16 725 200 Neant NØant NØant 79 175

Neil McCrank 54 500 16 725 200 NØant NØant 602 78 027

Notes

Pour plus de details sur le RLMT et Ic rØgime doptions dachat de parts de fiducie voir la rubrique Analyse de Ia

rØmunØration Elements de rØmunØ ration Regimes inhØressement long terme ci-dessus

La juste valeur La date dattribution des US et des UR est estimCe laide dun modŁle dCvaluation de Black

Scholes-Merton modiflC pour tenir compte de laccumulation de parts de fiducie supplCmentaires avec les

distributions qui nCcessite les donnØes suivantes Ic cours la date dattribution la durØe de vie prØvue des US ou des

UR un taux dintØrØt hors risque taux en vigueur dune obligation du gouvernement du Canada coupon zero dont Ia

durØe courir correspond la durØe de vie prØvue de lUS ou de lUR la volatilitC du cours des parts de fiducie

calculCe du mai 2004 jusquà la date dattribution Ic taux de distribution annualisØ en fonction des distributions et

du cours actuels En ce qui trait aux UR on suppose Cgalement que les critIres de rendement sont remplis sans

Iapplication dun multiplicateur Lajuste valeur comptable des US et des UR ala date dattribution est nulle

La juste valour la date dattribution des options dachat de parts de fiducie est estimØe laide dun modCle

dCvaluation do Black-Scholes-Merton qui nCcessite les donnØes suivantes Ic prix dexercice conespondant au cours

Ic jour de bourse prØcØdant Ia date dattribution Ia durØe de vie prØvue de loption un taux dinterŒt hors risque taux

en vigueur dune obligation du gouvemement du Canada coupon zero dont Ia durØe courir correspond La durØe de

vie prØvue des options La volatilitØ du cours des parts de fiducie calculØe du mai 2004 jusqu la date dattribution

Ic taux do distribution annualisØ en fonction des distributions et du prix dexercice actuels La juste valeur Ia date

dattribution des options dachat de parts de fiducie correspond lajuste valeur comptable ala date dattribution

Aucun avantage indirect na etC verse aux administrateurs ni gagnC par ceux-ci au cours de Iexercice Les montants

affCrents ma rØgime davantages sociaux collectifdAltaGas sont Cgalement inclus

Cornhill na recu aucune rØmunØration supplCmentaire pour avoir agi titre dadministrateur

Fergusson CtC nomnaC au conseil dadministration le mai 2008

Kanik est ladministrateur principal

Honoraires

Les membres du conseil dadministration ont drOit une rØmunØration pour leurs services en qualitd

dadministrateurs du commanditC Pour lexercice terminC le 31 ddcembre 2008 les administrateurs sauf les

administrateurs qui sont egalement des membres de la haute direction ou du personnel du commanditd ou dAltaGas

ont touchØ une provision annuelle de 34000 majorØe dun jeton de presence de 250 par reunion du conseil

dadniinistration et du remboursement de leurs frais remboursables engages dans lexercice de leurs fonctions

dadministrateurs Le prØsident du conseil dadministration est un membre de Ia haute direction dAltaGas et ne

touche aucuns honoraires supplementaires pour ses services au scm du conseil dadministration Ladininistrateur

principal touche des honoraires annuels supplCmentaires de 60 000 pour La charge de travail supplCmentaire

associØe au role dadministrateur principal Pour lexercice terminC le 31 dØcembre 2008 chaque administrateur qui

preside lun des comitCs du commanditØ Øtº rØmunØrØ le prØsident du comitC de verification ayant recu une

provision annuelle supplCmentaire de 10 000 et Ic prØsident de chacun des autres comitCs ayant recu une provision

annuelle supplØmentaire de 000 Chaque membre dun comitC touche une provision annuelle supplØmentaire de

000 par comitC Chaque administrateur qui est membre dun des comitCs du commanditC touchØ un jeton de

presence de 000 par reunion

Le membre du conseil dadministration dAltaGas qui est Cgalement membre de Ia haute direction

dAltaGas na pan droit une rØmunØration pour les services rendus AltaGas en cette qualitC Le membre du

conseil dadministration qui est Cgalement membre de Ia haute direction dAltaGas scm plutOt rCmunCrC en sa

qualitØ de membre de La haute direction dAltaGas
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Provision sur Provision sur

honoraires pour bonoraires Jeton de Jeton de

Provision de prØsidence du pour presence aux presence aux

base sur conseilldun participation reunions du reunions Total des

honoraires comitØ un comitØ conseil dun comitØ honoraires

Nom

David Cornhill1 s.o s.o s.o s.o s.o s.o

Allan Edgeworth 34 000 NØant 000 11 250 11 000 62 250

Hugh Fergusson2 17000 NØant 000 000 000 28 000

DenisC.Fonteyne 34000 5000 3000 11250 9000 62250

Daryl GiIbert3 34 000 500 500 10000 10 000 61 000

RobertB.Hodgins 34000 10000 3000 11250 10000 68250

MyronF.Kanik3 94000 7500 1500 11250 8000 122250

David Mackie 34 000 NØant 000 11 250 000 59 250

Neil MeCrank 34 000 NØant 250 11 250 000 54 500

Notes

Cornhill na reçu aucune rØmunØration supplØmentaire pour avoir agi titre dadministrateur

Fergusson etC nonunC au conseil dadministration le mai 2008

Kanik prØsidC le comitC des ressources huinaines et de la rCmunØration pendant les premier Ct deuxiŁme trimestres

de 2008 Gilbert la ensuite remplacØ titre de prØsident de ce comitC pour les troisiCme et quatriCme trimestres

Attributions en vertu dun rØgimedintØressement

Attributions base de parts defiducie et doptions dachat departs defiducie en cours

Le tableau suivant prØsente les attributions base doptions et de parts de fiducie en cours qui ont ØtØ

consenties en vertu dun rØgime dintØressement aux administrateurs en date du 31 dØcembre 2008
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Attributions base doptions dachat de parts de fiducie Attributions base de parts de flducie

Valeur marchande ou

Nombre de Nombre de de paiement des

parts de
dexercice

Valeur des parts de attributions base de

fiducie 50U5
des tions1 options dans Ic fiducie dont parts de flducie dont

jacentes aux Date cours non las droits las droits nont pas ØtØ

options non S/part de dexpiration exercØest2 nont pas ØtØ acquls3

Nom exercIes tiducie des options acquis

David Comhill4 s.o s.o s.o s.o s.o s.o

Allan Edgeworth 20 000 2462 16/03/2015 NØant 500 US 11 224

15000 2713 11/12/2016 NØant 500 US 12204

25000k 1424 10/12/2018 74000 750US 21379

Hugh Fergusson 20 000k 2539 07/05/2018 NØant 750 US 21 379

25000k 1424 10/12/2018 74000

DenisC.Fonteyne 15000 2713 11/12/2016 Ndant 500U5 11224

25000 1424 10/12/2018 74000 500 US 12204

750US 21379

Daryl Gilbert 15 000 2713 11/12/2016 NØant 500 US 11 224

25000k 1424 10/12/2018 74000 500 US 12204

750US 21379

Robert Hodgins 20 000 2462 16/03/2015 Nóant 500 US 11 224

15000 2713 11/12/2016 NØant 500 US 12204

25000k 1424 10/12/2018 74000 750US 21379

Myron Kanik 15000 2713 11/12/2016 NØant 500 US 11 224

25000k 1424 12/10/2018 74000 500 US 12204

750U5 21379

David Mackie 15000 2713 11/12/2016 Neant 500 US 11224

25000k 1424 10/12/2018 74000 500US 12204

750 US 21 379

Neil McCrank 20 000 2500 10/12/2017 NØant 500 US 12 204

25000k 1424 10/12/2018 74000 750US 21379

Notes

Le prix dexercice des options est fixØ en fonction du cours de cloture des parts de fiducie Ic jour de bourse prØcØdant la

date dattribution

La valeur des options dans Ic cours non exercØes reprØsente la difference entre Ic cours de cloture des parts de fiducie le

31 dØcembre 2008 1720 et le prix dexercice

La valeur marchande ou de paiement des US et des UR dont les droits nont pas etC acquis correspond la somme du

nombre initial de parts de fiducie attribuCes et du nombre de parts de fiducie supplØmentaires accumulCes jusquau

31 dCcembre 2008 relativement ces atiributions initiales multipliCe par Ic cours de clOture moyen pour les 20 derniers

jours de bourse de 2008 1577 cc produit sajoute les disiributions qui saccwnuleraient sur ces parts de fiducie

jusquI lacquisition dans lhypothCse dune distribution de 216 la part de fiducie par annCe

Cornhill na reçu aucune rCmunCration suppldmentaire pour avoir agi titre dadminisirateur

AttribuØes au cours de lexercice terminC le 31 dCcembre 2008
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Attributions en vertu dun rØgime dintØressement Valeur acquisition des droits ou valeur gagnØe en

2008

Le tableau suivant prØsente Ia valeur totale en dollars lacquisition des options dachat de parts de fiducie

des US et des UR pour
les administrateurs au cours de lexercice terminØ le 31 dØcembre 2008 ainsi que les

incitatifs en argent annuels gagnØs au cours du mŒme exercice par les administrateurs

RØmunØration en vertu

dun rØgime

Attributions base Attributions base de dintØressement autre quI

doptions Valeur parts de fiducie Valeur base dactions Valeur

Iacquisition des droits au lacquisition des droits au gagnØe au cours de

cours de lexercice cours de Iexercice Iexercice

Nom

David Cornhill3 s.o s.o s.o

Allan Edgeworth 900 11122 s.o

Hugh Fergusson 067 NØant s.o

Denis Fonteyne NØant 11122 s.o

Daryl Gilbert NØant 11122 s.o

Robert Hodgms 1900 11122 s.o

Myron Kanik NØant 11122 s.o

David Mackie NØant 11122 s.o

Neil McCrank NØant 565 s.o

Notes

La valeur lacquisition des options dachat de parts de fiducie reprØsente la difference entre le cours des parts de

fiducie au moment de lacquisition et le prix dexercice des options dachat de parts de fiducie

La valeur Iacquisition des US et des UR reprØsente Ic produit des US et des UR acquises multipliØ par le cours des

parts de fiducie au moment de lacquisition

Cornhill na reçu aucune rØmunCration supplØmentaire pour avoir agi titre dadminislrateur

Les options dachat de parts de fiducie attribuCes aux administrateurs sont acquises raison de 25 aux

premier deuxiŁme troisiôme et quatriŁme anniversaires de la date dattribution et expirent au dixiŒme anniversaire

lexception des options suivantes

les options dachat de parts de fiducie dont la date dexpiration tombe Ic 11/12/2016 sont acquises

raison de 50 inunCdiatement et de 25 aux premier et deuxiŁme anniversaires de la date

dattribution

ii les options dachat de parts de fiducie attribudes McCrank et dont Ia date dexpiration tombe

le 10/12/2017 ainsi que celles attribudes Fergusson et dont Ia date dexpiration tombe le

07/05/2018 sont acquises raison de un tiers immØdiatement et de un tiers aux premier et

deuxiŒme anniversaires de Ia date dattribution

Voir Analyse de la rØmunØration Elements de rØmunØration Regimes dintØressement long terme

RØgime doptions dachat de parts de fiducie pour un rØsumØ des dispositions importantes du rØgime doptions

dachat de parts de fiducie actuel de Ia Fiducie

Le tableau suivant donne des renseignements supplCmentaires sur les options dachat de parts de fiducie

attribuØes aux administrateurs et acquises au cours de lexercice
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Nombre de parts de Cours des parts

fiducie sous-jacentes Prix dexercice des de fiducie Ia

aux options acquises options Date date dacquisition

Nom an cours ii Iexercice dacgulsition

David Cornhillm s.o s.o s.o 5.0

Allan Edgeworth 000 2462 16/03/2008 2500

3750 2713 11/12/2008 1490

Hugh Fergusson 667 2539 07/05/2008 2615

Denis Foatcyne 750 2713 11/12/2008 1490

Daryl Gilbert 750 2713 11/12/2008 1490

Robert 13 Hodgins 000 2462 16/03/2008 2500

750 2713 11/12/2008 1490

Myron Kanik 750 2713 11/12/2008 1490

David Mackie 3750 2713 11/12/2008 1490

Neil McCrank 667 2500 10/12/2008 1399

Note

Cornhill na reçu aucune rØmunØration supplØmentaire pour avoir agi titre dadministrateur

Voir Analyse de la rØmunØration Elements de rØmunØration Regimes dintØressement long terme

RØgime dintØressement moyen terme pour un rØsumØ du RIMT

Le tableau suivant donne des renseignements supplØmentaires sur les US et les UR attribuØes aux

admrnisirateurs et acquises au cours de lexercice

Nombre de parts de Nombre de parts de

flducie sous-jacentes fiducie Cours des parts de

aux US et aux LJR supplØmentaires fiducie Ia date

acquises nu cours do accumulØes au cours Date dacquisition

Nom Iexercice de Iexercice dacquisitlon

David CornhilP s.o s.o s.o s.o

Allan Edgeworth 250 US 20 16/04/2008 2413

250 US 21 10/12/2008 1665

Hugh Fergusson NØant NØant s.o s.o

Denis Fonteyne 250 US 20 16/04/2008 2413

250 US 21 10/12/2008 1665

Daryl Gilbert 250 US 20 16/04/2008 2413

250 US 21 10/12/2008 1665

Robert Hodgins 250 US 20 16/04/2008 2413

250 US 21 10/12/2008 1665

Myron Kanik 250 US 20 16/04/2008 2413

250 US 21 10/12/2008 1665

Neil MeCrank 250 US 21 10/12/2008 1665

Notes

Les US et les UR sont surveillØes pendant la pdriode dacquisition applicable et les distributions sur une part de fiducie

au cours de cette pØriode sont rdputØes versØes aux dates de distribution sur chaque US et UR sont rØinvesties pour

acquØrir dautres unites entiŁres fictives saccumulent au profit de la personne en question dam les comptes tenus pour

cette personne et lui sont versdes lacquisition le cas dchØant

Le cours des parts de fiducie aux fms du calcul des montants payables relativement aux US et aux hR acquises

correspond la moyenne des cours de cloture des parts de fiducie pendant les 20 jours prdcddant lacquisition
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Cornhill na recu aucune rØmunØration supplØmentaire pour avoir agi titre dadministrateur

Les administrateurs ont limitØ le pourcentage doptions dachat de parts de fiducie mises de côtØ aux fins

dattribution aux administrateurs non salaries io du nombre de parts de fiducie en circulation compris les

parts echangeables Le nombre total doptions dachat de parts de fiducie attribuCes des administrateurs non

salaries au 31 dCcembre 2008 Cquivaut 051 du nombre de parts de fiducie Cmises et en circulation compris

les parts echangeables Si les porteurs de parts approuvent lassemblØe la resolution mentionnØe la rubrique

Points ordre du jour de assemblØe Approbation de modflcations au rØgime options achat de parts de

fiducie Ia limite de 10 actuellement imposCe la participation des administrateurs non salaries sera inscrite

dans le rØgime doptions dachat dactions et un nouveau plafond de 100 000 par annCe sera appliquØ aux

attributions de chaque administrateur non salariØ

EXIGENCE EN MATIERE DE PROPRIETE DE PARTS DE FIDUCIE LINTENTION DES
ADMINISTRATEURS

AltaGas reconnalt limportance de sassurer que les intCrŒts financiers des administrateurs coincident avec

ceux des porteurs de parts Cest pourquoi AltaGas adoptØ une exigence en matiŁre de propriCtC de parts de fiducie

lintention de ses administrateurs le 25 fØvrier 2009

Aux termes de lexigence les administrateurs doivent atteindre un niveau prØcis de propriCtC de parts de

fiducie soit trois fois leur rØmunØration annuelle au cours dune pØriode quinquennale commençant Ic

25 fØvrier 2009 ou si cette date est plus Cloignee la date de leur nomination officielle titre dadministrateur

dAltaGas Cette exigence remplace une ligne directrice Ctablie le aotIt 2006

Niveau de

propriØtØ de

parts de

fiducie et de Nombre reel de Nombre Nombre total aux Valeur des parts de

parts parts de fiducie et dUS et fins des lignes fiducie des parts

Øchangeables de parts dUR dont directrices en Øchangeables des US

visØ Ia fin echangeables les droits mature de et des UR In fin de

de dØtenues It In fin de nont pas ØtØ propriØtØ de parts
lexercice4

Nom Iexercice1 Iexercice2 acquis3 de fiduciet3

David s.o 018 572 158 085 1176657 21 206 804

Comhi1l5

Allan 5930 3000 1750 4750 96407

Edgeworth

Hugh 5930 5935 750 6685 123461

Fergusson

Denis 930 38 200 750 39 950 701 847

Fonteyne

Daiyl 5930 900 1750 2650 60287

Gilbert

Robert 5930 2000 1750 3750 79207

Hodgins

Myron 930 43 960 750 45 710 800 919

Kanik

David 930 085 941 750 087 691 18 722 992

Mackie

Neil 5930 5000 1250 6250 119583

McCrank
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Notes

Le niveau de propriØtØ requis reprØsente trois fois la provision annuelle La provision annuelle au 31 dØcembre 2008 Øtait de

34000 soft un niveau de propriØtØ requis de 102 000 pour Ia pØriode quinquennale susmentionnØe Le cours de cloture

dcs parts de fiducie ula TSX le 31 dØcenibre 2008 sØtablissait 1720

Linformation sur les parts de fiducie et les parts dchangeables appartenant aux administrateurs comprend les parts de fiducie

dólenues propriØtØ veritable directe ou indirecte et les parts de fiducie et les parts Cchangeables contrOlØes et cue CtØ

fournie par chacun des candidats ala date de cloture des registres

Pour les besoins de ladministration des lignes directrices en matiCre de propriCtØ de parts de fiducie dAltaGas on tient

cdmpte des US et des UR non acquises dans Ic calcul du niveau de propriØtC de parts de fiducie

Ca1culØe scion le cours de cloture des parts de fiducie ci des parts Cchangeables de 1720 Ia TSX Ic 31 dØcembre 2008

majorØ des valeurs indiquØes prØcØdemment dans Ia colonne de tableau nominee Valeur marchande ou de paiement des

attributions base de parts de fiducie dont les droits nont pas ØtØ acquis pour les US ci les UR
Cornhill nest pas assujetti aux lignes directrices en matiCre de propriØtC de parts de fiducie Imtention des membres de

Ia direction

Le comitC de gouvernance examine pCriodiquement les niveaux de propridtd des parts de fiducie
pour

surveiller lea progrCs que chaque adniinistrateur fait vers latteinte du niveau de propriØtØ requis et pour sassurer

quil atteigne at maintienne cc niveau

TITRES AUTORISES AUX FINS.DEMISSION AUX TERMES
DES REGIMES DE REMUNERATION BASE DE TITRES DE PARTICIPATION

Le tableau suivant donne des renseignements sur les regimes de rCmunCration base de titres de

participation dAltaGas pour lexercice termind le 31 dØcembre 2008

Nombre de titres encore

disponibles aux fms

dØmission future aux termes

Nombre de litres qui des regimes de rØmunCration

seront Ømis lexercice Prix dexercice moyen base de litres de

doptions de bons de pondØrØ des options des participation Iexclusion

souscription et de droits bons de souscription et des litres indiquØs dans Ia

en cours des droits en cours colonne

Categoric de rØgime

RØgimesde 2972250 2033$ 4218245
rØmunCration base de

litres de participation

approuvØs par les

porteurs de titres

RØgimesde s.o

rCmunCralion base de

litres de participation

non approuvØs par lea

porteurs de titres

Total 2972250 2033$ 4218245

Notes

Des 218 245 pasts de fiducie encore disponibles aux fins dCmission future aux termes du rØgime dachat de parts de

fiducie au 31 dCcembre 2008 seulement 541 848 parts de fiducie Ctaient rCservØes aux fins dCmission auprØs de Ia

TSX aux termes de ce rØgime

Aucune part de fiducie nCtait disponible ou rØservCe aux fins dØmission future aux termes du RIMT lacquisition

les US et les UR sont versØes en argent ou au gre dAltaGas sons fonne de parts de fiducie achetCes sur Ic marchC

libre Voir Analyse de Ia rØmune ration Elements de rØmunØration Regimes dintØressement long terme RØgime

intØressement moyen terme



SEC File 82-34911

AUTRES QUESTIONS

Le commanditØ na pas connaissance de quelque modification ou autre question dont lassemblØe peut Œtre

saisie sauf les questions indiquØes dans lavis de convocation toutefois Si lassemblØe devait Œtre düment saisie

dune autre question les droits de vote reprØsentØs par Ia procuration ci-jointe seront exercØs selon le bon jugement

de la ou des personnes qui sont dØsignØes fondØes de pouvoir

AltaGas foumit gratuitement Si Ofl lui en fait la demande un exemplaire de la notice annuelle de la

Fiducie et de tout document ou .des pages pertinentes de tout document qui sont intØgrØs par renvoi des demiers

Øtats financiers annuels comparatifs dØposØs de la Fiducie et du rapport des vØrificateurs sy rapportant du demier

rapport de gestion annuel et des Øtats fmanciers intennØdiaires de la Fiducie qui ont ØtØ dØposØs ultØrieurement et du

rapport de gestion intermØdiaire sy rapportant Les renseignements financiers se trouvent dans les dtats fmanciers

comparatifs et le rapport de gestion de la Fiducie
pour

lexercice terminØ le 31 dØcembre 2008

On peut Øgalement obtenir de linformation supplØmentaire concernant le commanditØ AltaGas et Ia

Fiducie dans Ic profil de la Fiducie sur SEDAR au www.sedar.com

FAIT le mars 2009
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ANNEXE
ENONCE DES PRATIQUES EN MATIERE DE GOUVERNANCE DU COMMANDITE

Le tableau suivant prdsente les exigences en matiŁre dinformation sur la gouvernance prescrites par

lAnnexe 58-1O1A1 ainsi que lapproche du commanditØ en matiŁre de gouvernance Dc plus sil lieu Ic tableau

fait Øtat des exigences prescrites par le RØglement 52-110 et de Ia conformitØ du commanditØ avec cette norme Le

conseil dadministration estime que les politiques et pratiques en mature de gouvemance du commanditØ sont

conformes en tous points aux exigences du RŁglement 52-110 et de lIG 58-10 et aux lignes directrices de

PIG 58-20

Cosdldadministration

Donner Ia liste des administrateurs qui sont nidØpendants

Administrateurs indØpendants

Allan Edgeworth Denis Fonteyne

Hugh Fergusson Daryl Gilbert

Robert Hodgins Myron Kanik

David Mackie Neil McCrank

Cette information est Øgalement prØsentØe ci-dessus Ia rubrique Points ordre du jour de

assemblØe Election des administrate urs

Donner Ia liste des administrateurs qul ne sont pas indØpendants et indiquer le fondement de

cette conclusion

David Cornhill en qualitØ de chef de Ia direction du commanditØ et dAltaGas et membre de la

direction nest pas considØrØ comme indØpendant

Indiquer si Ia inajoritØdes administrateurs sont indØpendants on non

La majoritØ des administrateurs soit huit sur neuf sont indØpendants au sens de lIG 58-201

Donner Ia liste des administrateurs qul siŁgent au conseil dautres entitØs ouvertes

David Cornhill AltaGas Utility Group Inc

Allan Edgeworth Emera Inc

Pembina Pipeline Corporation Corporation

administrateur de Pembina Pipeline Income

Fund

Hugh Fergusson Provident Energy Ltd dØlØguØ du fiduciaire de

Provident Energy Trust

Canexus Limited adininistrateur de Canexus

Income Fund

Denis Fonteyne Aucune

Daryl Gilbert Crocotta Energy Inc

Falcon Oil Gas Ltd.

Galleon Energy Inc

MGM Energy Corp

Nexstar Energy Ltd

Penn West Petroleum Ltd administrateur de

Penn West Energy Trust

Seaview Energy Inc

Spry Energy Ltd

Zedi Inc
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Robert Hodgins Enerfiex Holdings General Partner Ltd

administrateur dEnerflex Systems Income

Fund
EnerMark Inc dØldguØ du fiduciaire du Fonds

Enerplus Resources

Fairbome Energy Ltd

MGM Energy Corp

Myron Kanik Pembina Pipeline Corporation administrateur de

Pembina Pipeline Income Fund

David Mackie Aucune

Neil McCrank Petrobank Energy and Resources Ltd

Indiquer si les administrateurs indØpendants tiennent on non des reunions pØriodiques hors de

Ia presence des admirnstrateurs non indØpendants et des membres de Ia direction Dims

Iaffirmative indiquer le nombre de reunions tenues au cours du dernier exercice de

lØmetteur Dans Ia negative dØcrire ce que fait le conseil dadministration pour favoriser Ia

libre discussion entre les administrateurs indØpendants

En 2008 les administrateurs indCpendants ont tenu sept reunions prdvues auxquelles

ladministrateur non indØpendant et Ia direction nCtaient pas presents

Indiquer si le prØsident du conseil est un administrateur indØpendant ou non Si le conseil

dadministration un prØsident on un administrateur principal qui est un administrateur

indØpendant donner le nom du prØsident indØpendant ou de ladministrateur principal

indØpendant et exposer son role et ses responsabilitØs

David Comhill est prØsident du conseil dadministration et chef de la direction du commanditC et

dAltaGas Ct nest pas considdrØ comme un administrateur indØpendant

Pour sassurer que le conseil dadministration puisse exercer ses activitØs indØpendamment de Ia

direction le conseil dadministration dØsignC Myron Kanik un administrateur indØpendant

titre dadministrateur principal Kanik agit conune prØsident du conseil dadininistration aux

reunions auxquelles ne participent pan ladministrateur non indCpendant et Ia direction La

responsabilitØ dadministrer la relation entre le conseil dadministration et la direction ØtØ confiØe

au comitØ de gouvernance Kanik preside Øgalement le comitC de gouvernance

Voir lexposd sur le comitØ de gouvernance ci-aprOs

Fournir un relevØ des presences de chaque administrateur aux reunions du conseil depuis Ia

date douverture du dernier exercice de lØmetteur

Voir Ia description du relevØ des presences prØsentØe prCcØdemment la rubrique Election des

administrateurs

Mandaf du conseil

Le conseil dadministration le mandat suivant

CONSTITUTION

Le conseil dadministration dAltaGas General Partner Inc le commanditØ etC

constituØ conformØment aux statuts et aux rCglements administratifs de Ia sociCtC dans leur

version dventuellement modifiCe et conformØment Ia Loi canadienne sur les sociØtØspar

actions la Loi dims sa version Cventuellement modifiØe

Le conseil dadministration dAltaGas General Partner Inc agira conformCment aux statuts

et aux rŁglements administratifs de la sociCtC dims leur version Øventuellement modifiCe et

conformCment la Loi et dautres lois applicables dims leur version Cventuellement

modifiCe
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Aux termes de la convention de delegation intervenue Ic mai 2004 entre AltaGas

Income Trust La Fiducie Ic commanditC et Ic fiduciaire la convention de

delegation le conseil dadministration du commanditC sest vu confier la gestion de

lentreprise et des affaires de Ia Fiducie

Dc plus aux termes dune convention unaninie des actionnaires intervenue Ic mai 2004

entre Ic commanditØ AltaGas Holding Limited Partnership No AltaGas Holding

Limited Partnership No et AltaGas Ltd AltaGas Ia convention unanime des

actionnaires AltaGas accordC au commanditC le pouvoir entre autres des

administrateurs dAltaGas de nommer les membres de la haute direction dAltaGas et de

gCrer lentreprise ou les affaires dAltaGas ou den superviser la gestion

MEMBRES ET ORGANISATION

Les statuts de Ia sociØtØ prØvoient quil doit avoir au moms un et au plus

neuf adminisrateurs Dc plus les statuts stipulent que les administrateurs peuvent nommer
un ou plusieurs administrateurs qui demeurent en poste jusquà la prochaine assemblØe

annuelle des porteurs de parts pour autant que le nombre total dadministrateurs ainsi

nommCs ne dCpasse pas le tiers du nombre dadministrateurs Clus la demiCre

assemblØe annuelle des porteurs de parts

Les candidatures aux postes dadministrateur sont conformes aux statuts et aux rŁglements

administratifs de La socidtC et de Ia Loi Le comitC de gouvemance du conseil

dadministration examine et approuve initialement les candidats aux postes

dadministrateur qui sont ensuite approuvCs par
le conseil dadministration au complet

puis Clus tous les ans par Ic fiduciaire suivant les directives des porteurs de parts

Le conseil dadministration doit Œtre compose dune majoritC de membres que le conseil

dadministration dØterminC cornme Ctant indCpendants Un adininistrateur est

indCpendant sil na aucun lien avec Ia Fiducie Ic commanditC ou AltaGas qui de lavis du

conseil dadministration pourrait lempkher raisonnablement dexercer son jugement en

toute indCpendance

Le conseil dadministration peut dClCguer use partie de ses responsabilitds ses comitØs

Les responsabilitØs des comitCs seront dCcrites dans Ic mandat de chaque comitC ainsi que

le determine Ic conseil dadministration

ifi REUNIONS

Le conseil dadminisfration se rØunit au moms quatre fois par annCe aux moments et aux

endroits fixes par le conseil dadministration ou selon les exigences des statuts ou de la

Loi Dc plus le conseil dadministration se rCunit La demande du prØsident du conseil de

ladininistrateur principal de tout membre de Ia direction du commanditC ou dAltaGas ou

de tout administrateur ou tel quil est prescrit par
les reglements adininistratifs

Lavis de convocation chaque reunion du conseil dadministration ainsi que la date et

Iendroit de la tenue de La reunion doivent Œtre donnCs chaque administrateur au moms

48 heures Iavance lorsque Ia reunion lieu conformØment aux rŁglements administratifs

Ia Loi

Le quorum des administrateurs toute reunion pour les dØlibØrations est celui prØcisC dans

les rØglements administratifs

Le conseil dadministration se rØunit au moms une fois par trimestre et en outre une fois

par annØe pour examiner Ia planification stratØgique et long terme de la Fiducie

Les administrateurs indCpendants se rØunissent pCriodiquement en labsence de La direction

et des administrateurs non inddpendants

IV FONCTIONS ET RESPONSABILITES

Le conseil dadministration un pouvoir plØnier Toute responsabilitC qui nest pas

dClCguCe la direction ou un comitØ du conseil dadministration incombe au conseil

dadministration
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Le conseil dadministration conformØment aux statuts aux reglements administratifs et

La Loi accomplit son mandat et exerce son pouvoir gØnØral de gestion ou de surveillance

de Ia gestion de Ientreprise et des affaires de La Fiducie du commanditØ et dAltaGas et

est chargØ de la direction generale de la Fiducie du commanditØ et dAltaGas

Lorsquil exerce ses fonctions et pouvoirs gØnØraux et quil remplit son mandat le conseil

dadministration supervise lØlaboration ladoption et La mise en application des strategies

et des plans de la Fiducie Outre ses fonctions et pouvoirs gØnØraux le conseil doit faire ce

qui suit

Øtablir un code dethique commerciale promouvoir une culture dØthique

commerciale lØchelle de lorganisation et sassurer que les administrateurs

membres de la direction et salaries de Ia Fiducie et de ses filiales adherent ce

code

participer chaque annØe au processus de planiflcation stratØgique de La Fiducie

compris examiner les occasions qui se prØsentent La Fiducie et ses flliales et les

risques inhØrents leur entreprise

cerner et comprendre les principaux risques associCs lentreprise de La Fiducie et

examiner et approuver la mise en uvre de systØmes visant gerer ces risques

surveiller le perfectionnement professionnel et la pLaniflcation de la relCve de la

direction au moyen du comitØ des ressources humaines et de La remuneration

ØtabLir des poLitiques de communication avec les porteurs de parts et des tiers et des

politiques de traitement des commentaires provenant des porteurs de parts et de

tiers

passer en revue lefficacitØ des systŁmes dinformation de gestion et de contrôle

inteme de Ia Fiducie

CLaborer Lapproche de La Fiducie en matiCre de gouvemance par lintermØdiaire du

comitC de gouvemance du conseil dadministration

surveiLler les questions de finances de comptabilitØ de verification et de contrôle

fmancier par lintermØdiaire du comitØ de verification du conseil dadministration

surveiLler les questions denvironnement et de sante et sCcuritØ au travail par

lintermØdiaire du comitØ de lenvironnement de Ia sante et de Ia sCcuritØ au travail

du conseil dadministration

10 examiner de facon genØrale les rCsultats dexploitation de la Fiducie notamment

lØvaluation du rendement general et prØcis de Ia direction

Le conseil dadministration est chargØ dØtablir des politiques qui assurent une

communication efficace en temps opportun et non selective entre Ia Fiducie ses porteurs

de parts les personnes intØressCes et Ic public investisseur Le conseil dadministration ou

le comitØ approprie de celui-ci examinera et approuvera Ic contenu des communications

importantes de La Fiducie aux porteurs de parts et au public investisseur notamment les

rapports trimestriels et annuels la circuLaire dinformation Ia notice annueLle et tout

prospectus qui peuvent Ctre publiØs Le conseil dadininistration ØtabLira des politiques

visant traiter les communications reçues des porteurs de parts de personnes intØressCes et

du public

Le conseil dadministration doit dØfmir le mandat les roles et les responsabilitØs de ses

comitØs et du prØsident de chaque comitC ainsi quØtablir les responsabiLites du prØsident

du conseiL de ladministrateur principal du chef de La direction et de la direction Le

conseil dadministration examinera cc mandat au moms une fois par annØe

ExposØ

Le mandat du conseil dadministration aux termes de Ia Loi canadienne sur les sociØtØspar actions

la LCSA consiste gØnØralement gØrer lentreprise et les affaires du commanditØ ou en

superviser la gestion Aux termes de la convention unanime des actionnaires Le conseil

dadministration Øgalementjoue cc role relativement AltaGas
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Le conseil dadministration se rØunit tine fois par annóe pour examiner en profondeur et approuver le

budget et le plan de la Fiducie lØgard de la Fiducie et des membres de son groupe pour laxmØe

suivante Le conseil dadministration dgalement prØvu la tenue dune reunion annuelle afin

dexaminer en profondeur et dapprouver le plan stratCgique global de la Fiducie et des membres de

son groupe La direction fournit rØguliŒrement au conseil dadministration des etudes opCrationnelles

stir les activitCs de Ia Fiducie et des membres de son groupe Dans le cadre de ces etudes le conseil

dadministration expose son point de vue sur les diverses questions de planification stratCgique et

cerne les risques liCs Ientreprise et autres risques associCs aux activitØs de la Fiducie et des

membres de son groupe selon ce quil juge approprid

Le conseil dadministration doit constamment avoir une bonne comprehension des principaux

risques associØs lentreprise de la Fiducie et des membres de son groupe et la direction doit

sassurer que le conseil dadministration et ses comitØs soient tenus au courant de ICvolution de ces

risques en temps opportun

Le conseil dadministration considCre que certaines decisions sont suffisamment importantes pour

que la direction lui demande son approbation au prØalable Ces decisions comprennent notamment

Iapprobation des budgets dexploitation et dimmobilisations annuels ainsi que les modifications

importantes de ces budgets ou les ddrogations ceux-ci lacquisition ou la vente dactifs importants

notamment les engagements importants avec des partenaires du secteur dactivitCs les operations

importantes de financement
par

titres de participation ou titres demprunt Ic remaniement de la

direction toutes les questions prescrites par la declaration de fiducie ou la LSCA et toute

modification importante des objectifs des buts et des objectifs commerciaux

Descriptions deposte

Indiquer si le conseil dadminjstration Øtabli ou non une description de poste Øcrite pour les

postes de prØsident du conseil et de prØsident de chaque comitØ du conseil Sil ne Ia pas fait

mdiquer briŁvement comment il dØfmit le role et los responsabilitØs correspondant chacun de

ces postes

Le conseil dadministration etabli des mandats Ccrits pour Ic conseil dadniinistration et chacun des

comitØs suivants le comitC de verification le comitØ de gouvernance le comitC des ressources

humaines et de Ia rdmunCration et Ic comitC de lenvironnement de la sante et de la sCcuritC au

travail qui dØcrivent les roles et les responsabilitCs du conseil et de chacun des comitCs Le mandat

du comitØ de gouvernance comprend lexamen de la description des fonctions des administrateurs et

la repartition des fonctions entre les administrateurs le prØsident du conseil ladministrateur

principal le chef de la direction et la direction

Indiquer si le conseil dadministration et Ic chef de Ia direction ont Øtabli ou non une

description de poste Øcrite pour Ic poste de chef de Ia direction Sils ne lont pas fait indiquer

briIvement comment Ic conseil dØfinit le role et les responsabilitØs du chef de Ia direction

Le conseil dadministration ClaborC et tient jour tine description de poste pour le chef de la

direction suivant les exigences imposCes par Ia declaration de Fiducie la LCSA et les rCglements

administratifs dAltaGas qui comprend les limites des responsabilitCs de la direction Le mandat du

comitØ de gouvernance comprend lexamen de la description des fonctions des administrateurs et Ia

repartition des fonctions entre les administrateurs Ic prØsident du conseil ladministrateur principal

Ic chef de la direction et Ia direction

En passant en revue Ic plan strategique et Ic budget annuels ou dune autre façon sil lieu le

conseil dadministration Clabore des objectifs commerciaux dont le chef de Ia direction est

responsable Le comitC des ressources humaines et de la remuneration evalue le chef de la direction

en regard de ces objectifs et informe le conseil dadministration des rCsultats de lCvaluation
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Orientation etforination continue

Indiquer briŁvement les mesures prises par le conseil dadministration pour orienter les

nouveaux administrateurs en cc qui concerne

le role du conseil de ses comitØs et des administrateurs

ii La nature et le fonctionnement de Ientreprise de IØmetteur

Le comitØ de gouvernance doit diaborer les documents et les programmes officiels dorientation de

perfectionnement et de formation lintention des nouveaux administrateurs

Le commanditØ noffie pas de programme de formation officiel aux nouveaux administrateurs

toutefois des reunions sont organisCes avec ladministrateur principal le prØsident du conseil le

chef de Ia direction le chef de Iexploitation le chef des finances le vice-prØsident chef du

contentieux et secrØtaire general et dauires membres de la direction pour
discuter du role du conseil

dadministration de ses comitds et administrateurs ainsi que Ia nature et lexploitation de

lentreprise dAltaGas Dc plus le commanditØ offre des seances dinformation et dorientation

chaque administrateur qui Ic demande

Indiquer briŁvement les mesures prises par Ic conseil dadmmistration Ic cas ØchØant pour

assurer Ia formation continue des administrateurs

Le comitØ de gouvemance doit Claborer les documents et les programmes officiels dorientation de

perfectionnement et de formation lintention des administrateurs La formation continue de tous les

administrateurs est offerte lorsquun besoin est relevC ou en fonction des donndes fournies par

chaque administrateur dans Ic cadre du processus dCvaluation

Ethique cominerciale

Indiquer si Ic conseil dadministration adoptØ ou non un code Øcrit lintention des membres

de Ia direction et des salaries Dans Iaffirmative

indiquer comment une personne peut en obtenir le texte

ii dØcrire de queue facon Ic conseil veille au respect du code sil ny veille pas expliquer

sil sassure du respect du code et de queue facon

iii faire un renvoi toutes les declarations de changement important dØposØes au cours du

dernier exercice et se rapportant la conduite dun administrateur ou dun membre de

Ia haute direction qui constitue un manquement au code

Le conseil dadministration adoptØ un code dCthique commerciale le code dethique

Le public peut se procurer un exemplaire du code dØthique commerciale sur le site Web de SEDAR

au www.sedar.com sur le site Web de la Fiducie au www.altagas.ca ou en prØsentant une demande

au vice-prØsident chef du contentieux et secrØtaire gCnCral

Le conseil dadministration surveille Ia conformitC avec le code dØthique commerciale au moyen de

rapports de la direction aux comitCs du conseil chargØ des divers aspects de cc code Dc plus la

Fiducie Øtabli une ligne daide pour
les fournisseurs de services tiers et un site Web pour les

plaintes Les plaintes formulCes un fournisseur de services tiers sont transmises au prØsident du

comitØ de verification Les salaries sont tenus dattester annuellement par
leur signature lear

comprehension du code dethique

Aucune declaration de changement important na ØtØ dCposØe depuis le debut du dernier exercice

terminØ de la Fiducie qui se rapporte la conduite dun administrateur ou dun membre de la haute

direction qui constitue un manquement au code dØthique
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DØcrire les mesures prises par le conseil dadministration pour garantir lexercice dun

jugement indCpendant par les administrateurs lors de Iexamen des operations et des contrats

clans lesquels un administrateur ou un membre de Ia haute direction un mtØrŒt important

Tout administrateur qui un intCrŒt important dans une operation ou un contrat lCtude par le

conseil dadininistration est tenu de declarer le conflit en question et de ne pas participer Ia reunion

du conseil dadministration au cours de laquelle cette operation ou cc contrat est examine et

sabstenir de voter leur egard

Les membres de la haute direction doivent divulguer tout intCrŒt important quils ont dans une

operation ou un conirat qui est lCtude par
le conseil dadministration et us ne participent pas la

reunion du conseil dadministration au cours de laquelle IopØration en question est exaininCe

Indiquer Lea autres meaures prises par Ic conseil dadministration pour encourager et

promouvoir une culture dØthique commerciale

Le comitC de gouvernance doit Claborer Ia gouvernance gCnerale de la Fiducie soit une evaluation

permanente des questions de gouvernance et formuler des recommandations au conseil

dadministration concernant lapproche du commanditC envers la gouvemance Le mandat du comitC

de gouvernance comprend notamment lexamen de lapproche du commanditC en matiŁre de

conduite Cthique coininerciale tel quil est indiquC dans le code dØthique et la formulation de

recommandations au conseil dadministration cet Cgard

Selection gks candidats au conseil dadministration

Indiquer Ia procedure suivie pour trouver de nouveaux candidats au conseil dadministration

Le mandat du comitd de gouvemance comprend notamment Ia recommandation des administrateurs

au conseil dadministration pour pourvoir les pastes vacants dadministrateurs ou des candidats aux

pastes dadministrateur qui seront Clus par le fiduciaire suivant les directives des porteurs de parts

Les qualifications des nouveaux candidats au conseil dadministration sont passØes en revue par
Ic

comitØ de gouvernance suivant les critØres Ctablis par le conseil dadministration

Indiquer si Ic conseil dadministration ou non un comitØ des candidatures compose

uniquement dadminlstrateurs indØpendants

Le comitC de gouvernance est actuellement compose de MM Robert Hodgins Myron Kanik

David Mackie et Neil McCrank qui sont tous des administrateurs indØpendants

Myron Kanik preside le comitØ et est Iadministrateur principal

Si Ic conseil dadministration un comitØ des candidatures exposer ses responsabilitØs ses

pouvoirs et son fonctionnement

Le macdat du comitC de gouvernance comprend la recommandation des administrateurs au conseil

dadministration pour pourvoir les pastes vacants du conseil ou des candidats aux pastes

dadministrateur qui seront ems par Ic fiduciaire suivant les directives des porteurs de parts Les

compØtences et les aptitudes des membres du conseil dans son ensemble sont examinCes
par

le

comitC de
gouvernance qui Cvalue les candidats Cventuels Les qualifications des nouveaux

candidats aux postes dadministrateur sont passCes en revue par
le comitØ de gouvemance suivant les

critØres Ctablis par le conseil dadministration

Le mandat du comitC de gouvernance comprend aussi lexamen de Ia taille du conseil

dadministration et des pratiques visant mesurer le rendement et la formulation de

recommandations cet egard Suivant ces recommandations le conseil dadministration evalue sa

taille chaque annee lorsquil examine le nombre dadministrateurs qui seront recommandCs aux

porteurs de parts afin dŒtre elus lassemblØe annuelle des porteurs de parts en tenant compte du

nombre nCcessaire dadministrateurs pour que le conseil dadministration sacquitte de ses fonctions

efficacement et maintienne une diversitØ sur Ic plan des opinions des aptitudes et de lexperience
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RØmunØration

Indiquer Ia procedure en vertu de laquelle le conseil dadministration flue Ia rØmunØration des

administrateurs et des membres de Ia direction de iØmetteur

Voir lexposØ prØsentØ la rubrique Analyse de la rØmunØration dans la circulaire dinformation

Indiquer si le conseil dadmmistration ou non un comitØ de la rØmunØration compose

uniquement dadministrnteurs indØpendants

Le comitØ des ressources humaines et de la rCmunØration est actuellement compose de

MM Denis Fonteyne Daryl Gilbert Myron Kanik et David Mackie qui sont tous des

administrateurs indØpendants Myron Kanik prØsidC le comitd pendant les deux premiers

trimestres de 2008 Daryl Gilbert la ensuite remplacØ titre de prØsident du comitØ

Si le conseil dadministration un comitØ de Ia rØmunØration exposer ses responsabifitØs ses

pouvoirs et son fonctionnement

Le mandat du comitd des ressources humaines et de la rCmunØration comprend lexamen et

lapprobation des objectifs et des buts cominerciaux pertinents la rØmunCration du chef de la

direction lØvaluation du chef de la direction en regard de ces buts et objectifs et Ia formulation de

recommandations au conseil dadministration relativement la rØmunØration du chef de la direction

suivant cette evaluation IClaboration de politiques appropriCes en matiCre de rCmunØration pour
les

autres membres de Ia direction dAltaGas et ldvaluation du rendement de la haute direction Le

comitØ des ressources humaines et de la rØmunØration passe en revue linformation concemant la

rØmunØration de la direction avant quelle ne soit rendue publique

Si au cours du dernier exercice de IØmetteur les services dun consultant ou conseiller

spØcialisØ en rØmunØration ont ØtØ retenus pour aider fixer Ia rØmunØration de membres de

Ia direction de IØmetteur indiquer JidentitØ du consultant on conseiller et exposer les grandes

lignes de son mandat Si le consultant au conseiller ØtØ engage afm deffectuer dautres

tiches pour le compte de IØmetteur lindiquer et dØcrire briŁvement la nature du travail

AltaGas retenu les services de Mercer Canada limitCe Mercer avec le mandat prØcis de

laider et daider le conseil dadministration fixer la rCmunCration des membres de Ia direction et

des administrateurs dAltaGas au cours du demier exercice terminØ Cette aide consistait

foumir des observations gØnerales sur les tendances et les enjeux du marchC ii fournir des

donnØes de rCfØrence Mercer reçu une rCmunCration denviron 54 000 pour cc travail

Outre ce mandat Mercer fournit AltaGas par lintennCdiaire dun autre secteur dactivitCs des

services gCnCraux de consultation en matiCre davantages sociaux ou de rCmunCration aux salaries

Autres comitØs dii conseil

Si le conseil dadministration dautres comitØs permanents outre le comitØ de

vØnfication le comitØ des candidatures et le comitØ de Ia rØmunØration donner Ia liste des

comitØs et leur fonction

Outre le comitØ de verification le comitC de gouvernance et Ic comitØ des ressources humaines

et de la rØmunØration Ic conseil dadministration du commanditC Øtabli Ic comitC de

lenvironnement de Ia sante et de Ia sØcuritC au travail qui surveille les politiques pratiques et

procedures relativement lenvironnement la sante et la sØcuritC des membres du groupe de

Ia Fiducie dont AltaGas et ses fihiales et formule des recommandations cet Øgard Le comitØ

Ctabli un systŁme de gestion des risques environnementaux et surveille son fonctionnement au

moyen de rapports pCriodiques

Le comitØ de lenvironnement de la sante et de la sØcuritC au travail est actuellement compose

de MM David Comhill Allan Edgeworth Hugh Fergusson Denis Fonteyne et

Neil McCrank MM Edgeworth Fergusson Fonteyne et McCrank Øtant des administrateurs

indØpendants Denis Fonteyne preside Ic comitC
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Evaluation

Indiquer si le conseil dadmlnistratlon les comitØs du conseil et chaque administrateur

sont soumis ou non me evaluation rØguliIre de leur efficacitC et de leur apport Dans

Iatllrmative exposer Ia procedure dØvaluation

Le mandat du comitØ de gouvernance comprend aussi lCtablissement de pratiques appropriØes

visant mesurer le rendement et examiner le rendement du conseil dadministration des

comitØs du conseil dadministration et de chaque administrateur

Le conseil dadministration dispose dun systØme dØvaluation de son rendement Chaque

administrateur remplit tom les ans un questionnaire confidentiel visant foumir aux

administrateurs une occasion dØvaluer lefflcacitØ du conseil dadministration de ses comitØs

et de chacun des administrateurs et de presenter des suggestions damØlioration Le

questionnaire vise principalement recueillir des commentaires constructifs pour amØliorer

lensembie du conseil dadministration Les questions portent sur la composition du conseil

dadministration et de ses comitØs sur lefficacitØ du conseil dadministration de ses comitØs

de son prØsident et administrateur principal et de ses rØunions sur les tâches et responsabilitØs

du conseil dadministration et de ses comitØs et sur lorientation et Ic processus de

dØveloppement du conseil dadministration Le questionnaire rempli est remis au prØsident du

comitd de gouvernance Les commentaires des administrateurs sont alors rØsumØs de façon

anonyme Le prØsident du comitØ de gouvernance fait ensuite Øtat du rØsumØ au conseil

dadministration

Conrpttencesflnanderes en vertu dii Riglement 52-110

Exigence dii Le comitØ de verification doit avoir au moms trois membres dont chacun doit Œtre

RIgleinet 52-110 independent et possØder des compØtences flnanciires

Le commanditØ Oui

reapecte-t-il cette

exigence

Description de La LCSA soit la loi qui rØgit le commanditØ stipule que Ic comitØ de verification du

lapproche commanditØ doit Œtre compose dau moms trois administrateurs dont la majoritØ ne sont pas des

membres de la direction ou des salaries du commanditØ ou dun membre de son groupe

notamment AltaGas Le comitØ de verification se conforme cette exigence et aux exigences

du RŁglernent 52-110

Tous les membres du comitC de verification possŁdent des ecompØtences financiCres et

MM Allan Edgeworth Hugh Fergusson Daryl Gilbert et Robert Hodgins ont une

expertise comptable ou autre expertise financiCre connexe scion les critŁres Ctablis par le

conseil dadministration conformØment au RCglement 52-110 Le conseil dadministration

adoptØ la definition de compØtences fmanciŁres prØsentØe dans Ic RŁglement 52-110

Le conseil dadministration ClaborØ le mandat Ccrit qui Cnonce les roles et responsabilitØs du

comitØ de verification et aide les membres de cc comitØ sacquitter de leurs fonctions Ce

mandat est passØ en revue annuellement par le conseil dadministration Le comitØ de

verification Cvalue Ic caractŁre adØquat des procedures de communication au public de

linformation financiCre Ii examine au nom du conseil toutes les questions importantes

concernant Ia presentation de linformation flnanciŁre et la verification et fit rapport au conseil

des rØsultats de son examen et lui prØsente ses recommandations concernant ces questions

notamment les Øtats financiers annuels et intermØdiaires les rapports de gestion les

Le RŁglement 52-110 dCfmit les compØtences fmanciŁres comme Øtant Ia capacitC de lire et de comprendre un jeu dØtats

fmanciers qui prØsentent des questions comptables dune ampleur et dun degrØ de complexitC comparables dans Iensemble

celies dont on peut raisonnablement croire quelles seront soulevdes lors de la lecture des Ctats fmanciers de la Fiducie



Le comitØ de verification rencontre rØguliŒrement les vØrificateurs de Ia Fiducie

indØpendamment de la direction et des voies de communication directes avec les vØrificateurs

internes et externes de la Fiducie afin de discuter et dexaminer des questions prCcises jugØes

appropriØes

Charte du comitØ de verification

Exigence du Le comitØ de verification doit avoir une charte Øcrite qui Ønonce son mandat et ses

RŁglement 52-110 responsabilitØs

Le commanditØ Oui

respecte-t-il cette

exigence

Description de Le comitC de verification mis en place une charte Voir Ia notice annuelle de Ia Fiducie pour

lapproche lexercice terminC le 31 dCcembre 2008 pour obtenir Ic texte de La charte

communiquØs de presse connexes de la Fiducie et les contrôles intemes Le comitØ de

verification examine Ia nature et Ia portØe de la verification annuelle telle quelle ØtØ proposØe

par les vØrificateurs et la direction Ii doit sassurer que
la direction Øtabli et maintient des

contrôles et des procedures de communication de linformation et des contrôles internes

Iegard de linformation financiCre

c1
10 1ie
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ANNEXE

RESOLUTION ORDINAIRE DES PORTEURS DE PARTS

DALTAGAS INCOME TRUST

Ia Fiducie

OBJET MODIFICATION DU REGIME DOPTIONS DACHAT DE PARTS DE FIDUCIE

PAR CONSEQUENT IL EST RESOLU ce qui suit sons forme de resolution ordinaire de la Fiducie

Le rØgime doptions dachat de parts de fiducie de la Fiducie le rØgime est modiflC conformØment

ce qui est dØcrit dans la circulaire dinformation de Ia direction de la Fiducie datØe du mars 2009

compris Ia suppression de larticle 11 dans son intCgralitØ et son remplacement par Ic texte qui suit

11 Modification et rØsiliation du rØgime

Sous reserve des exceptions mentionnCes ci-aprŁs et sous reserve des lois applicables le cas ØchCant qui

exigent lapprobation des porteurs de parts ou dun organisme gouvernemental ou de rdglementation

notamment Ia TSX Ic conseil dadministration peut en tout temps et sans Iapprobation des porteurs de

parts modifier suspendre ou rØsilier Ic rØgime ou encore une partie de celui-ci ou une option dachat de

parts de flducie

Sans que soit limitde Ia portCe gCnCrale de ce qui prØcCde le conseil dadministration peut apporter Ie
genre

suivant de modifications au rØgime sans demander lapprobation des porteurs de parts

les modifications de nature administrative ou non discrØtionnaire notamment et sans que soit

limitØe Ia generalitC de cc qui prØcŁde celles qui visent corriger une ainbiguitØ une erreur ou

une omission dans le rØgime ou corriger ou completer une disposition du rØgime incompatible

avec une autre

les modifications nCcessaires au respect des dispositions des lois applicables notamment les

rCgles rØglements et politiques de Ia TSX

les modifications touchant ladministration du rØgime

les modifications apportØes aux dispositions de rCsiliation anticipCe du rØgime ou quelque octroi

que ce soit pourvu que les modifications nentrainent pas la prolongation de loctroi au-delà de la

durØe initiale de loption

les modifications voulues pour suspendre ou rØsilier le rØgime

Lapprobation des porteurs de parts sera requise pour le genre
suivant de modifications

Iaugmentation du nombre de parts de fiducie pouvant Œtre Ømises lexercice des options

dachat de parts de fiducie octroyØes aux termes du rØgime si celui-ci prCvoit lCmission dun

nombre fixe maximum de parts de fiducie et du pourcentage de parts de fiducie pouvant Œtre

Ømises Iexercice des options dachat de parts de fiducie octroyØes aux termes du rCgime si

celui-ci prØvoit un tel pourcentage

ii les modifications qui ont pour effet de rdduire le prix dexercice dune option dachat de parts de

fiducie

iii lannulation et la rØCmission dune option dachat de parts de fiducie
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iv les modifications qui ont pour effet de prolonger La durØe dune option dachat de parts de fiducie

au-delà de Ia durØe initiale de Ioption

Ies modifications qui augmentent les limites imposØes Ia participation au rØgime des

administrateurs non salaries

vi les modifications qui permettraient le transfert ou Ia cession doptions dachat de parts de fiducie

saufdans le cadre dun rŁglement de succession normal

vii les modifications apportØes au present article 11

viii les modifications que les porteurs de parts doivent approuver en vertu des lois applicables

notamment les regles les rØglements et les politiques de la TSX

En cas dincompatibilitC entre les paragraphes et les paragraphes viii ci-dessus ces demiers

ont prØsØance

Sauf disposition expresse des prØsentes aucune mesure du comitØ du conseil dadministration ou des

porteurs de parts ne peut modifier ou compromettre les droits dun titulaire doptions sur tine option dØjà

accordØe sans Ic consentement du titulaire en question

Les administrateurs dAltaGas General Partner Inc ou les membres de Ia direction dAltaGas Ltd sont par

les prØsentes autorisØs et habilitØs au nom et pour le compte de la Fiducie signer ou faire signer et

remettre ou faire remettre tous les documents et prendre ou faire prendre toutes les mesures quils

jugent nØcessaires ou souhaitables relativement ce qui prCcCde

Le conseil dadministration dAltaGas General Partner Inc petit rØvoquer la prCsente rØsoution avant

queIIe ne soit exØcutCe sans quiI soit nØcessaire dobtenir lapprobation des porteurs de parts de fiducie
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ANNEXE 51-102A3

DECLARATION DE CHANGEMENT IMPORTANT

Denomination et adresse de la SociØtØ

AltaGas Income Trust AltaGas

1700355 -4th Avenue S.W

Calgary Alberta

T2POJ1

Date dii changement important

Le27janvier2009

CommuniquØ

Le 27 janvier 2009 AltaGas publiØ un communiquØ annonçant la natire et

lobjet du changement important par lintermØdiaire de Marketwire

RØsumØdu changement important

Le 27 janvier 2009 AltaGas annoncØ quelle avait condu une convention avec

un syndicat de preneurs fermes codirige par Valeurs MobiliŁres TD inc et Clarus

Securities Inc aux termes de laquelle les preneurs fermes ont convenu dacheter

AltaGas en vue de les revendre au public 100 000 parts de fiducie les

parts au prix de 1650 la part pour un produit brut denviron 100 millions

de dollars De plus AltaGas octroyØ aux preneurs fermes une option visant

lachat de 915 000 parts supplementaires au prix de 1650 la part au cours de la

pØriode de 30 jours suivant la cloture du placement La clOture devrait avoir lieu

au plus tard le 10 fØvrier 2009

Description circonstanciØe du changement important

Le 27 janvier 2009 AltaGas annoncØ quelle avait conclu une convention avec

un syndicat de preneurs fermes codirige par Valeurs MobiliŁres TD inc et Clarus

Securities Inc aux termes de laquelle les preneurs fermes ont convenu dacheter

AltaGas en vue de les revendre au public 6100 000 parts de fiducie les

parts au prix de 1650 la part pour un produit brut denviron 100 millions

de dollars De plus AltaGas octroye une option aux preneurs fermes visant

lachat de 915 000 parts supplØmentaires au prix de 1650 la part au cours de la

periode de 30 jours suivant la clOture du placement

Le produit net du placement servira la reduction de la dette

Les parts seront Ømises aux termes dun supplement de prospectus date du

29 janvier 2009 qui ete depose aupres des autoritØs de reglementation en
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valeurs mobiliŁres du Canada aux termes du prospectus prealable de base

simplifie dAltagas date du aott 2007

Les acheteurs aux termes du placement pourront recevoir des distributions en

especes en mars 2009 La date de rØfØrence pour ces distributions devrait tomber

le 25 fØvrier 2009 et la date de paiement le 16 mars 2009

La cloture devrait avoir lieu au plus tard le 10 fØvrier 2009

Application des paragraphes et de larticle 7.1 du Reglement 51-102

Sans objet

Information omise

Sans objet

Membre de la haute direction

Les demandes de renseignements concernant Ia dØdaration de changement

important dont il est question aux prØsentes peuvent ŒtreadressØes la personne

suivante

Dennis Dawson

Vice-prØsident chef du contentieux et secrØtaire

AltaGas General Partner Inc titre de mandataire dAltaGas Income Trust

TØlØphone 403 691-7575

Date de la declaration

Le fØvrier 2009
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This pricing supplement together with the prospectus to which it relates as amended or supplemented and each document

deemed to be incorporated by reference into the
prospectus as amended or supplemented constitutes public oring of

these securities only in the jurisdictions where they may be lawfrlly offered for sale and therein only by persons permitted

to sell such securities No securities commission or similar authority has in any way passed upon the merits of these

securities and any representation
to the contrary is an offence These securities have not been and will not be registered

under the United StateŁ Act of 1933 and subject to certain exceptions may not be offered or sold within the United States

of America

ALTAGAS INCOME TRUST

Pricing Supplement No No.1

Date April 24 2009

Fo short form shelf prospectus of AltaGas Income Trust the Trust dated August 2007 as supplemented

by prospectus supplement of the Trust dated April 2008

MEDIUM TERM NOTES SERIES

unsecured

Unconditionally guaranteed as to principal and interest by AltaGas Holding Limited Partnership No.1

Terms of Issue

Designatiolt 7.42% Medium Term Notes Series the Notes
CUSIP 02137ZAC82

Principal Amount $200000000

Commission Rate 0.35%

Issue Price $999.84 per $1000 principal amount

Net Proceeds after commission $199268000

Currency Canadian dollars

Trade Date April 24 2009

Settlement Date April 29 2009

Maturity Date April 292014

Place of Delivery Calgary Alberta

Coupon Rate 7.42%

Coupon Dates Semi-annually in arrears on April 29 and Octob 29 in each

year commencing on October 292009

Initial Coupon Payment Date October 292009

Initial Coupon Payment $37.10 per $1000 principal amount

Redemption Provisions The Trust may redeem the Notes either in whole at any time or

in part from time to time upon not less than 30 and not more

than 60 days prior notice at the higher of the Canada Yield

Price as defined below and par together with accrued and

unpaid interest to but excluding the date of redemption

Government of Canada Yield Additional 137.5 bps

Percentage

Form of Notes Global Note registered in the name of CDS Co

Trustee Computershare Trust Company of Canada
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RBC Dominion Securities Inc

National Bank Financial In
CIBC World Markets Inc

Scotia Capital Inc

BMO Nesbitt Burns Inc

TD Securities Inc

HSBC Securities Canada Inc

Method of lIstributioiu Agency

Aggregate Principal Amount of Medium Term

Notes Outstanding including those described

in this Pricing Supplement $200000000

Credit R$ings The Notes have been given rating
of BBB stable outlook by

SP and BBB low positive trend by DBRS

According to the SP rating system an obligor rated BBB has

adequate protection parameters However adverse economic

conditions or changing circumstances are more likely to lead to

weakened capacity of the obligor to meet its financial

commitments The ratings from AA to CCCmay be modified by

the addition of plus or minus sign to show relative

standing within the major rating categories

According to the DBRS rating system debt securities rated BBB

are of adequate credit quality Protection of interest and

principal is considered acceptable but the entity is fairly

susceptible to adverse changes in financial and economic

conditions or there may be other adverse conditions present

which reduce the strength of the entity and its rated securities

High or low grades are used to indicate the relative standing

within particular rating category

The retht ratings accorded to the securities by the rating

agencies are not recommendations to purchase hold or sell the

securities in as much as such ratings do not comment as to

market price or suitabffity for particular investor There is no

assurance that any rating will remain effect for any given

period of time or that any rating will not be revised or

withdrawn entirely by rating agency in the future if in its

judgment circumstances so warrant

Use of PrOceeds The net proceeds to the Trust from the sale of the Notes will be

used to pay down existing bank indebtedness and for general

corporate purposes

Capitalized Terms Capitalized terms used in this Pricing Supplement No and

not defined herein have the meaning given to such terms in the

trust indenture dated May 12 2005 between the Trust and

Computershare Trust Company of Canada the Trust

Indenture
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Repurchase Upon Change of Control

Triggering Event

The following description is qualified in its entirety by the terms of the first supplemental indenture to be entered

into as of April 29 2009 between the Trustee and the Trust the First Supplemental Trust Indenture amending

and supplementing the terms of the Trust Indenture in respect of the Notes

If Change of Control Triggering Event as defined below occurs unless the Trust has exercised its optional right

to repurchase all of the Notes as described in the Trust Indenture the Trust wifi be required to make an offer to

repurchase all or at the option of the Noteholder any part equal to $1000 or an integral multiple thereof of each

Noteholders Notes pursuant to the offer described below the Change of Control Offer at purchase price

payable in cash equal to 101% of the principal amount thereof plus accrued and unpaid interest if any to the date

of purchase

Within 30 days following any Change of Control Triggering Event the Trust wifi be required to give
written notice

to Noteholders describing the transaction or transactions that constitute the Change of Control Triggering Event

and offering to repurchase the Notes on the date specified in the notice the Change of Control Payment Date
which date wifi be no earlier than 30 days and no later than 60 days from the date such notice is given The Trust

must comply with the requirements of applicable securities laws and regulations
in connection with the repurchase

of the Notes as result of Change of Control Triggering Event To the extent that the
provisions

of any such

applicable securities laws and regulations conflict with the provisions described in this
Pricing Supplement No

relating to Change of Control Offer the Trust will be required to comply with such laws and regulations and will

not be deemed to have breached its obligations to repurchase the Notes by virtue of such conflict

The Trust wifi not be required to make Change of Control Offer upon Change of Control Triggering Event if

third
party

makes such an offer substantially in the manner at the times and in compliance with the requirements

for Change of Control Offer and for at least the same purchase price payable in cash and such third party

purchases all Notes properly tendered and not withdrawn under its offer

The failure by the Trust to comply with the covenant set forth above relating to Change of Control wifi constitute

an Event of Default with respect to the Series Notes

Amendment to Definition of Funded Obligations

in First Supplemental Trust Indenture

The definition of Funded Obligations for purposes of the First Supplemental Trust Indenture and the Notes only

shall be amended as follows

Funded Obligations means in respect of the Trust and its Designated Subsidiaries as of the date of

determination thereof and as determined in accordance with Generally Accepted Accounting Principles on

consolidated basis without duplication an amount equal to the Indebtedness which would be classified as debt for

borrowed money on consolidated balance sheet of the Trust and its Designated Subsidiaries excluding Non-

Recourse Debt Subordinated Debt Purchase Money Obligations and any amount in
respect

of

obligations of the Trust to Designated Subsidiary or of Designated Subsidiary to the Trust or another

Designated Subsidiary

Amendment to Definition of Permitted

Encumbrances in First Supplemental Trust

Indenture

The definition of Permitted Encumbrances for purposes of the First Supplemental Trust Indenture and the Notes

only shall be amended by removing paragraph thereof in its entirety
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Risk Factors

In addition to the risks identified or incorporated by reference in the prospectus of the Trust dated August

2007 an iflvestment in the Notes is subject to the following additional risks

Repurchse Upon Change of Control Triggering Event

In the evnt that the Trust is required to repurchase the Notes upon the occurrence of Change of Control

Triggering Event it may not have sufficient funds to repurchase the Notes in cash at such time In addition the

Trusts aL$lity
to repurchase the Notes for cash may be limited by applicable law If the Trust is unable to the

epurchae the Notes upon the occurrence of Change of Control Triggering Event cross-default provisions
in

the TrustB other debt instruments may be triggered resulting in events of default thereunder

Earnings Coverage Ratio

The Truss interest requirements for the 12-month period ended December 31 2008 amounted to $34.8 million

after giv4g efft to the repayment of indebtedness under the Trusts credit facilities with the net proceeds from

the Trust February 2009 trust unit issuance and the issue of the Notes The Trusts earnings before interest and

income txes for the 12-month period ended December 31 2008 were $189.4 million which was approximately

5.44 timesthe Trusts aggregate interest requirements for the respective periods

Documents Incorporated by Reference

The prospectus of the Trust dated August 2007 into which this pricing supplement is deemed to be

rncorporated by reference also incorporates by reference therein

the audited comparative consolidated financial statements of the Trust and notes thereto as at

and for the years ended December 312008 and 2007 together with the auditors report thereon

and managements discussion and analysis of results of operations and financial condition for

the year ended December 31 2008

the annual information form of the Trust dated March 2009 for the year ended December 31

2008

the information circular dated March 2009 relating to the annual and special meeting of

unitholders of the Trust held on April 212009

the prospectus supplement of the Trust dated April 32008 and

the material change report of the Trust dated February 42008

Definitions

Canada yield Price shall mean in effect price equal to the price of the Note being redeemed calculated to

provide yield to maturity equal to the Government of Canada Yield as defined below on the business day

preceding the date on which the notice of redemption is given plus the Government of Canada Yield

Additionil Percentage as set forth above

Change of Control shall mean the occurrence of any one of the following the direct or indirect sale

transfer conveyance lease or other disposition other than by way of consolidation amalgamation

arrangen4ent merger or issue of voting securities in one or series of related transactions of all or

substantilly all of the property and assets of the Trust on consolidated basis to any person or group of

persons acting jointly or in concert for purposes of such transaction other than to the Trust or its subsidiaries

or thi consummation of any transaction including without limitation any consolidation amalgamation
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arrangement merger or issue of voting securities the result of which is that any person or group of persons

acting jointly or in concert for purposes of such transaction other than the Trust and its subsidiaries becomes

the beneficial owner directly or indirectly of more than 50% of the voting securities of the Trust and/or

securities convertible or exchangeable into or carrying the right to acquire voting securities of the Trust or of

any such consolidated amalgamated merged or other continuing entity measured by voting power rather than

number of Units but shall not include the creation of holding company or similar transaction that does not

involve change in the beneficial ownership of the Trust provided that Change of Control shall not be

deemed to have occurred solely as result of any SIFT Restructuring provided that the result of the SIFF

Restructuring is that the beneficial owners of voting securities and/or securities convertible or exchangeable

into or carrying the right to acquire voting securities of the Trust immediately prior to the SIFT Restructuring

continue to beneficially own directly or indirectly more than 50% of the voting securities and/or securities

convertible or exchangeable into or carrying the right to acquire voting securities in such resulting entity

immediately after such SIFT Restructuring measured by voting power rather than by number of securities

Change of Control Triggering Event shall mean the occurrence of both Change of Control and Rating

Event

DBRS means DBRS Limited and its successors

Government of Canada Yield on any date shall mean in effect the yield to maturity on such date assuming

semi-annual compounding which non-callable Government of Canada Bond would carry if issued in

Canadian Dollars in Canada at 100% of its principal amount on such date with term to maturity equal to the

remaining term to maturity of the Notes being redeemed The Government of Canada Yield will be the average

of the yields determined by two major Canadian investment dealers selected by the Trust

Investment Grade Rating shall mean rating equal to or higher than BBB- or the equivalent of any successor

rating category of SP by SP BBB low or the equivalent of any successor rating category
of DBRS by

DBRS or the equivalent investment grade credit rating from any other Specified Rating Agency

Moodys means Moodys Investor Service Inc and its successors

Rating Event shall mean the rating on the Notes is lowered to below an Investment Grade Rating by each of

the Specified Rating Agencies if there are less than three Specified Ratings Agencies or by two out of three of

the Specified Ratings Agencies if there are three Specified Ratings Agencies the Required Threshold on

any day within the 60-day period which 60-day period wifi be extended so long as the rating of the Notes is

under publicly announced consideration for possible downgrade by such number of the Specified Rating

Agencies which together with Specified Ratings Agencies which have already lowered their ratings on the

Notes as aforesaid would aggregate in number the Required Threshold but only to the extent that and for so

long as Change of Control Triggering Event would result if such downgrade were to occur after the earlier of

the occurrence of Change of Control and public notice of the occurrence of Change of Control or of the

Trusts intention or agreement to effect Change of ControL

SP means Standard Poors Ratings Services and its successors

SIFT Restructuring means any restructuring reorganization or other transaction or series of related

transactions undertaken by the Trust and its subsidiaries as result of which corporation is established

created or adopted for or in replacement of the Trust or any combination of the foregoing effected for the

purpose directly or indirectly of addressing the changes to the taxation of certain trusts and partnerships under

the Income Tax Act Canada originally announced on October 312006 as supplemented and implemented from

time to time

Specified Rating Agencies shall mean each of SP and DBRS and if rating of the Notes is obtained from

Moodys shall also indude Moodys as long as in each case such entity has not ceased to rate the Notes or

failed to make rating of the Notes publidy available for reasons outside of the Trusts control provided that if
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one or znre of SP DURS or Moodys as applicable ceases to rate the Notes or fails to make rating of the

Notes pu$icly available fur reasons outide of the Trusts control the Trust may select any other approved

rating oipnization within the meanztg of National Instrument 41-101 of the Canadian Securities

Admlnisttors as replacement agency for such one or more of them as the case may be and provided further

that the Trust shall maintain rating with at least two Specified Rating Agencies at all times

Legal Matters

Certain legal matters in connection with the issuance of the Notes will be passed upon on behalf of the Trust by

Stikeman Elliott LU and on behalf of the dealers by Blake Cassels Graydon LU As of the date of this

pncing supplement the partners and assgciates of Stikeman Elliott LU and Blake Cassels Graydon LU as

group bneficiaUy own directly or indirectly
less than 1% of the outstanding trust units of the Trust
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Consent of Ernst Young LLP

We have read pricing supplement No dated April 24 2009 to the short form base shelf prospectus of AltaGas

Income Trust the Trust dated August 2007 as supplemented by the prospectus supplement dated April

2008 relating to the offering of up to $500000000 of Medium Term Note Debentures collectively the

Prospectus of the Trust We have complied with Canadian generally accepted standards for an auditors

involvement with offering documents

We consent to the incorporation by reference in the above-mentioned Prospectus of our report to the

Unitholders of the Trust on the consolidated balance sheets of the Trust as at December 31 2008 and 2007 and

the consolidated statements of income and accumulated earnings comprehensive income and accumulated

other comprehensive income and cash flows for each of the years
in the two-year period ended December 31

2008 Our
report

is dated February 24 2009

Calgary Canada signed Ernst Young LLP

April 242009 Chartered Accountants

Ernst Young LLP
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Les titres dØcrits dans le present supplement defixation du prix ainsique dans le prospectus auquel ii se rattache dans sa

version modzfiØe ou corn plØtØe et les documents qui sont reputes intØgrØs par
renvoi dans le prospectus dans sa version

modzfiØe ou corn plØtØe ne sont offerts que
là oü lautoritØ corn pØtente accordØ son visa us ne peuvent Œtre proposes que

par des personnes
dulment inscrites Aucune commission des valeurs mobiliŁres ni aucune autoritØ similaire ne sest

prononcØe sur la qualitØ des Hires offerts
dans le present supplement toute personne qui donne entendre le contraire

commet une infraction Ces litres nont pas
ØtØ ni ne seront inscrits en vertu de la lvi des Etats-Linis intitulØe Securities

Act of 1933 et sons rØseroe de certaines exceptions ne peuvent Œtre offerts ni vend us aux Etats-Llnis dAmerique

ALTAGAS INCOME TRUST

NuinØro du supplement de fixation du prix

Date

No

Le 24 avril 2009

Se rattachant un prospectus simplifie prealable dAltaGas Income Trust la cFiducie date du aollt 2007

dans sa version completee par un supplement de prospectus de la Fiducie date du avril 2008

BILLETS MOYEN TERME SERIE

non garantis

Capital et intØrŒtsinconditionnellement garantis par AltaGas Holding Limited Partnership No.1

ModalitØs de lØmission

Designation
NumØroCUSIP

Capital

Commission

Prix dØmission

Produit net aprŁs commission
Monnaie

Date de loperation

Date de rŁglement
Date dhØance
Lieu de Iivraison

Taux dmtØrŒtnominal des coupons
EchØances des coupons

Date du premier paiement des coupons
Premier paiement des coupons

Dispositions de remboursement

Bifiets moyen terme 742 sØrie les billets

02137ZAC82

200 000 000

035

99984 par tranche de capital de 1000

199268000$

Dollar canadien

Le 24 avril 2009

Le 29 avril 2009

LØ 29 avril 2014

Calgary Alberta

742%

Semestriellement terme Øchu le 29 avril le

29 octobre de chaque annØe compter du

29 octobre 2009

Le 29 octobre 2009

3710 par tranche de capital de 000

La Fiducie peut rembourser les billets en totalitØ

tout moment ou en partie de temps autre

moyennant un preavis dau moiris 30 jours et dau

plus
60 jours au plus ØlevØ des montants suivants le

prix
selon le rendement des obligations du Canada au

sens dØfini ci-apres ou la valeur nominale des bifiets

majorØ des intØrØts courus et impayes jusqua la date

de remboursement exdusivement
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Pourcentga anpplØmentaire au taux de

iitdss oblitiona du gouvernement
du Canada 1375 points

debase

Fuma des bilie Billet global immatricule au nom de CDS Co

Fiduciaire SoclØtØ de fidude Computershare du Canada

Courtiers RBC Dominion valeurs mobilieres inc

FrnanciŁre Banque Nationale Inc

Marches mondiaux UBC inc

Scotia Capitaux Inc

DM0 Nesbitt Burns Inc

Valeurs Mobffieres TD Inc

Valeurs mobiliŁres HSBC Canada Inc

Mode de placement Placement pour compte

Capital global des billets moyen terme en

circulatiQu conipris les billets dØcrits dans le

present aiuipplhii.int de fixation du prlx 200 000 000

Notation Les bifiets ont reçu une note de BBB avec perspective

stable de SP et une note de BBB bas avec

perspective positive de DBRS

Selon lØchelle de notation de SP un debiteur note

BBB dispose de paramŁtres de protection adequats

Toutefois une evolution defavorable des circonstances

ou de la
conjoncture economique risquent davantage

de nuire la capadte du dØbiteur de respecter ses

engagements financiers Les notes AA CCC peuvent

Øtre modifiØes par lajout dun signe ou dun

signe qui mdique la situation relative dana les

categories de notation principales

Selon lØchelle de notation de DBRS les titres

demprunt notes BBB presentent une qualite de credit

adequate La protection des intØrŒtset du capital est

jugee acceptable mais lentitØ est assez vulnerable aux

revirements dØfavorables de la situation financiere et

de la conjoncture economique ou il peut avoir

dautres conditions dØfavorables qui rØduisent Ia force

de lentitØ et de ses titres notes Les indications

chaut ou cbas servent indiquer la situation

relative dana une categorie de notation en particulier

Les notes que les agences de notation attribuent aux

bifiets ne constituent pas des recommandations

dacheter de conserver ou de vendre des bifiets dana

Ia mesure oü ces notes ne se prononcent pas sur leur

cours ou leur bien-fondØ pour un Øpargnant en

particulier Rien ne garantit quune note sera

maintenue pendant une durØe donnØe quelle ne
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sera pas eventuellement rØvisee ou retiree

completement par une agence de notation si elle

estime que les circonstances le justifient

Emploi du produit Le produit net revenant la Fiducie tire de la vente

des bifiets servira rembourser des dettes bancaires

existantes et aux fins generales de lentreprise

Termes des Les termes des utilisØs dans Ic present supplement de

prospectus sans Øtre definis ont le sens qul leur

est attribuØ dans lacte de fiducie date du 12 maf 2005

intervenu entre la Fiducie et SociØtØ de fidude

Computershare du Canada acte de fiducie

Remboursement en cas dØvØnement

dØclencheur de changement de contrOle

Lexpose suivant doit Œtre lu la lumiŁre des conditions du premier acte complØmentaire qui sera condu

le 29 avril 2009 par le fiduciaire et la Fiducie le premier acte complØrnentalre de Ia Fiducie

modifiant et mettant jour les conditions de lacte de fiducie visant les bifiets

Si un ØvØnement dØclencheur de changement de contrOle dØfini clapres se produit moms que la

Fiducie nait exercØ son droit facultatif de rembourser la totalitØ des bifiets de la facon dØcrite dans lacte

de fiducie la Fiducie devra offrir de rembourser la totalitØ ou au gre du porteur de billets toute partie

par tranches de 000 des bifiets de ce porteur aux termes de loffre dØcrite plus loin offre en cas de

changement de contrôle au prix de remboursement au comptant correspondant 101 du montant

en capital majore des intØrØts courus et impayes la date de remboursement

Darts un delai de 30
jours apres tout ØvØnement declencheur de changement de contrOle la Fiducie devra

dormer aux porteurs de bifiets un avis dØcrivant loperation ou les operations qui constituent levenement

dØclencheur de changement de contrOle et offrant de rembourser les billets la date precisee dans lavis

la date de paiement suite un changement de contrôle date qui ne tombera pasmoins de 3ojours

ni plus de 60 jours apres la date laquelle lavis est remis La Fiducie est tenue de
respecter

les
exigences

des lois et des rŁglements sur les valeurs mobiliŁres applicables darts le cadre du remboursement des

billets par suite dun evenement declencheur de changement de contrOle Darts la mesure oii les

dispositions de ces lois ou de ces reglements sur les valeurs mobiliŁres applicables entrent en conifit avec

les dispositions relatives me offre en cas de changement de contrOle rØsumØes darts le
present

supplement de fixation du prix la Fidude sera tenue de se conformer ces lois et rŁglements et ne

sera pas reputee avoir manquØ son obligation de rembourser les bifiets en raison de ce conflit

La Fiducie ne sera pas tenue de faire une offre en cas de changement de contrOle la survenance dun

ØvØnement dØclencheur de changement de contrOle si un tiers fait une telle offre essentiellement de la

facon darts les dØlais et en conformitØ avec les exigences applicables une offre en cas de changement de

contrOle et assortie au moms du mØme prix
dachat payable au comptant et que ce tiers achŁte la totalitØ

des bifiets deposes en bonne et due forme et dont le depot na pas Øte rØvoque aux termes de son offre

Tout manquement par la Fiducie aux dispositions qui precedent relativement un changement de

contrOle constituera un cas de dØfaut au titre des billets de sØrie

Modification de Ia definition dobligations

financØes dans Ic premier acte complØmentaire

de la Fiducie

La definition dobligations financØes contenue darts le premier acte complementaire de la Fiducie et
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applicabl aux billets seulement est modifiØe conune suit

obligations financØes legard de Ia Fiducie et de ses filiales designees la date laquelle
il est

etabli conormØment aux principes comptables generalement reconnus sur une base consolidØe sans

double erplol montant correspondant ala dette figurant au bilan consolidØ de la Fiducie et de ses filiales

designØe
lexclusion de la dette sans recours de la dette subordonnØe des obligations au titre

du
prix achat et de taut montant au titre des obligations de Ia Fiducie envers une filiale designee ou

dune filiale designee envers la Fiducie ou une autre filiale designee

Modification diii definition di charges

autoiiMe dais Ii premier acte

complemeMairede Ia Fiducie

La definition de charges autorisØes contenue dans le premier acte complementaire de la Fiducie et

applicable aux billets seulement est modifiØe par le retrait du paragraphe en entier

Facteurs de risque

En plus ds nsques ØnuxnØrØs dans is prospectus de base ou mtegres par renvoi dane le prospectus de is Fiducie

date du 8aot 2007 un placement dane les billets est assujetti aux risques additionnels suivants

Rembitaement en cas dØvØnement dØclencheur de changement de contrôle

Si is Fidicie doit rembourser lee billets is survenance dun ØvØnement dØclencheur de changement de

contrôle
.l

se pourrait quefle nait pas les fonds suffisants pour payer les bifiets au comptant ce moment De

plus is cpacite de ii Fiducie de renibourser lee billets au comptant pourrait Øtre llmitee par les lois applicables

Si is Fiducie est Incapable de rembourser lee billets la survenance dun ØvØnement declencheur de changement

de contrOle lee dispositions en matiŁre de defaut croise contenues dans lee autres conventions relatives des

titres de rØance de is Fiducie pourraient Øtre dØdenchØes ce qui pourrait donner lieu un cas de defaut aux

termes ces conventions

Ratio de couverture par lee bCnØf ices

Lee besoips en intØrØts de la Fiducie pour la periode de 12 mole terminee le 31 dØcembre 2008 se sont Øtablls

348 znill$ns de dollars compte tenu du remboursement des dettes an titre des facilitØs de credit de is Fiducie

avec le roduit net de lØmission par is Fiducie de billets en fØvrier 2009 et de lernission des billets Lee

benØficesde is Fiducie avant intØrØtset impOts pour la periode de 12 mole terminØe le 31 dØcembre 2008 se sont

Øtablis 11894 millions de dollars soit environ 544 fois lee besoins en intØrØts totaux de la Fiducie pour cette

periode

Documents integres par renvoi

La prospectus de is Fiducie date du aoilt 2007 dane lequel le present supplement de fixation du prix est

rØputØ in$egre par renvoi integre aussi par renvoi

lee Øtats financiers consolidØs comparatifs vØrifiØs de la Fiducie et les notes affØrentes pour lee

exercices terminØs lee 31 dØcembre 2008 et 2007 ainsi que le rapport des vØrificateurs sy

rapportant de mØme que le rapport de gestion pour lexercice terminØ le 31 dØcembre 2008

is notice annuelle de la Fiducie datØe du mars 2009 pour lexercice terminØ le

31 dØcembre 2008

la circulaire dinformation de la direction datØe du mars 2009 relativement lassemblee

annuelle et extraordinaire des porteurs de parts de la Fiducie tenue le 21 avril 2009
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le supplement de prospectus de la Fidude date du avril 2008

la declaration de changement important de la Fiducie datee du fØvrier 2008

Definitions

Le prix selon le rendement des obligations du Canada sentend dans les faits du prix du bifiet faisant

lobjet dun remboursement calculØ pour donner un rendement lØcheance correspondant au rendement des

obligations du Canada au sens dØfini ci-dessous le jour ouvrable precedant la date laquelle lavis de

remboursement est donnØ majore du pourcentage supplØmentaire au taux de rendement des obligations
du

gouvemement du Canada indique ci-dessus

Le changement de contrôle sentend de la survenance de lun ou lautre des cas suivants la vente le

transfert le transport la location ou une autre disposition directernent et mdirectement autrement quau

moyen dun regroupement dun arrangement dune fusion ou de lØmission dØ titres avec droit de vote

exØcutØ en une operation on une sØrie doperations connexes de la totalite ou de la quasi-totaitte des biens et

des actifs de Ia Fidude1 sur une base consolidee une personne ou un groupe de personnes agissant

conjointement on de concert aux fins düne tØlle operation autre que la Fidude et Łes filiales la conclusion

de toute operation notamment un regroupement un arrangement une fusion ou une emission de titres avec

droit de vote qui fait en sorte quune personne ou un groupe de personnes agissant conjointement ou de concert

aux fins dune telle operation saul la Fiducie et ses filiales devient le proprietaire veritable directement et

indirectement de plus de 50 des titres avec droit de vote de la Fiducie ou des titres qui par echange par

conversion ou autrement dorment le droit dacquerir des titres avec droit de vote de la Fiducie ou de lentitØ

resultant du regroupement ou de la fusion ou de lentitØ remplacante pourcentage mesurØ en fonction des

droits de vote plutot quen fonction du nombre de
parts mais ne comprend pas la creation dune sociØtØ de

portefeuffle on une operation
semblable qui ne comporte pas un changement de la

propriete
veritable de la

Fidude Toutefois un changements de contrOle ne peut pas decouler uruquement de la restructuration dune

EIPD si la restructuration dune EIPD fait en sorte que les proprietaires vØritables des titres avec droit de vote

ou des titres qui par echange par conversion ou autrement donnent le droit dacquerir des titres avec droit de

vote de la Fiducie immØdiatement avant la restructuration continuent dŒtre proprietaires veritables

directement ou indirectement de plus de la moitiØ des titres avec droit de vote ou des titres qui par echange

par conversion ou autrement donnent le droit dacquerir des titres avec droit de vote dans lentitØ issue de

loperation immØdiatement apres la restructuration pourcentage mesurØ en fonction des droits de vote plutOt

quen fonction du nombre de titres

Un ØvØnement dØclencheur de changement de contrôle sentend la fois dun changement de contrôle et

dun evenement defavorable concemant la notation

DBRS sentend de DBRS Limited et de ses successeurs

Le rendement des obligations du gouvernement dii Canada sentend toute date dana les faits du

rendement lØchØance cette date en supposant quil soit compose semestriellement que donnerait une

obligation du gouvemement du Canada non remboursable libellØe en dollars canadiens comportant une durØe

jusqua lØchØance correspondant Ia durØe restante jusqua la date dØchØance des bifiets remboursØs si elle

Øtait Ømise cette date au Canada 100 de son capital Le rendement des obligations du Canada

correspondra la moyenne des rendements dØterminØs par deux importants courtiers en placement canadiens

choisis par Ia Fidude

Une note de grande qualite sentend dune note egale on supØrieure BBB- on lequivalent de toute

categorie de notation remplacante de SP accordØe par SP BBB bas ou lequivalent de toute categorie de

notation remplacante de DBRS accordØe par DBRS on une note de credit de grande qualite equivalente de toute

autre agence de notation dØterminØe

Moodys sentend de Moodys Investor Service Inc et de ses successeurs
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Un ØvØflenwnt dEfavorable concernant la notation sentend du dØdassement de la note des billets par

chaque agence de notation dØterminØe sil en moms que trois ou par deux des trois agences de notation

dØterminØessil en trois le seuil requis un jour quelconque au cours de la.pØriode de 60 jours laqudle

periode sera prclongee tant que la note des billets fait
objet

dune analyse annoncØe publiquement en vue dun

dØclasseinent Øventuel par le nombre dagences de notation dØterminØes qul avec les agences de notation

dØterminØes qui ont dØjà dØclassØ la note quelles ont accordee aux bifiets comme II est indique precØdemment

farina le seuil requis mais uniquement dans la mesure et tant et aussi longtentps quun ØvØnement

declencheur de dangementde contr8le serait provoque par tin tel dØdassement sil survenait apres le preitier

des deux ants suivaztts survenir savoir la survenance dun changement de cantrle et tin vis

public de survenance dun changement de contrôle ou de lintention de la Fiducie deffectuer tin changement

de contrôle ou dune convention du Fonda condue cette fin

SP sennd de Standard Poors Ratings Services et de ses successeurs

La resuctwat1on dune EIPD designe tine restructuration une reorganisation ou une autre operation ou

sØri.e dopØraors conriexe entreprises par Ia Fiducie et ses filiales is suite de laquelle tine sociØtØ eat

conaItu4e crØØe ou adoptee ou remplace la Fiducie ou tine combinaison de ce qui precede effectuØe darn le

but directenent ou Indirectement de tenir compte des changements apportes au rØgime dimposition de

certaines fiucies at sodØtes de personnes en vertu de la Lot de limpôt sur le revenu Canada qui ont Øte

iflltialemnt annoØs le 31 octobre 2006 dana leur version Øventuellement completee et mise en application

Yoccasio

Les agences de notation dØterminØes sentendent de SP et DBRS et si Moodys octroie une note aux

billets sentend egalement de Moodys tant et aussi longtemps dana chaque cas quelles ne cessent pas de

noter las billets ou nomettent pas de rendre publique tine note pour les billets pour des raisons independa$es

de Ia vontØ de Ia Fiducie Si tine ou plusieurs de ces agences cessent de noter les billets ou omettent de rendre

publiqueine pour las billets pour des raisons indØpendantes de la volontØ de la Fiducie elle peut choisir

tine autre ic are de notation agrØee au sens du RŁglement 41-101 des AutoritØs canadiennes en valeurs

mobilitres ce agence de remplacement pour une ou plusieurs des agences prØcitØes salon le cas

condition qua is Fiducie reste notØe par au moms deux agence de notation dØterminØes tout moment

Questions dordre juridique

Certaines questions dordre juridique ayant trait lØmission des bifiets seront exaxninØes par Stikeman Elliott

S.E.N.C.R.L s.r.L pour le compte de la Fiducie et par Blake Cassels Graydon LU pour le compte des

courtiers Is daW du present supplement de fixation du prix lea associØs et lea avocats.salaries de Stikeman

Elliott S.E.N.C.R.L s.r.L et de Blake Cassels Graydon LLP en tant qua groupe sont proprietaires vØritables

directement on indirectement de moms de des parts de fiducie en circulation de la Fiducie
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Consentement dErnst Young s.r.L

Nous avoris lu le supplement de fixation du prix No date du 24 avril 2009 se rattachant an prospectus simplifie

prealable de base dAltaGas Income Trust la Fiducie date du aoflt 2007 dans sa version completee par le

supplement de prospectus date du avril 2008 relatif au placement dun maximum de 500 000 000 de

dØbentures-bifiets moyen terme collectivement le prospectus de la Fiducie Nous nous sommes conformØs

aux normes generalement reconnues du Canada concernant lintervention du vØrificateur sur des documents de

placement

Nous consentons ce que soit integre par renvoi dans le prospectus susmentionnØ notre rapport aux porteurs

de
parts

de la Fidude portant sur les bilans consolidØs de la Fiducie aux 31 decembre 2008 et 2007 et les Øtats

consolidØs des resultats et des bØnefices cumulØs du rØsultat etendu et du cumul des autres elements du

resultat etendu et des flux de tresorerie pour
cIacun des exercices compris dans la periode de deux ans terminØe

le 31 decembre 2008 Notre rapport est date du 24 fevrier 2009

Calgary Canada signØ Ernst Young s.r.l

Le 24 avril 2009 Comptables agrees

Ernst Young s.r.l
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Aitalias NEWS RELEASE
StC r1rt-y

ALTAGAS INCOME TRUST CLOSES $200 MILLION

MEDIUM-TERM NOTE OFFERING

Calgary Alberta April 29 2009 AltaGas Income Trust AltaGas or the Trust TSX ALA UN today

announced that it has completed its $200 million issue of senior unsecured medium-term notes The notes

carry coupon rate of 7.42 percent and mature on April 29 2014

We are pleased to have completed this $200 million debt offering Combined with other financing initiatives

completed in first quarter 2009 this offering further strengthens our balance sheet and increases our

financial flexibility said David Comhill Chairman and CEO of the Trust We have the financial flexibility to

pursue growth projects that support our strategy of owning and operating long-term energy infrastructure

assets

The offering was made through syndicate of investment dealers co-led by RBC Capital Markets and

National Bank Financial Inc under AltaGas Short Form Base Shelf Prospectus dated August 2007 and

Prospectus Supplement dated April 2008 establishing AltaGas medium-term note program

The unsecured medium-term notes are rated BBB stable outlook by Standard Poors Ratings Services

and BBB low positive trend by DBRS Limited

The net proceeds from the offering will be used to pay down existing bank indebtedness and for general

corporate purposes

AltaGas Income Trust is one of Canadas largest and fastest growing energy infrastructure organizations

The Trust creates value by acquiring growing and optimizing gas and power infrastructure including focus

on renewable energy sources

AltaGas Income Trusts units are listed on the Toronto Stock Exchange under the symbol ALA.UN The Trust

is included in the SP/TSX Composite Index the SP/TSX Income Trust Index and the SP/TSX Capped

Energy Trust Index

This news release contains forward-looking statements When used in this news release the words may would could will

intend plan anticipate believe seek propose estimate expect and similarexpressions as they relate to the Trust or an

affiliate of the Trust are intended to identify forward-looking statements in particular this news release contains forward-looking

statements with respect to among other things business objectives expected growth results of operations performance business

projects and opportunities and financial results These statements Involve known and unknown risks uncertainties and other factors that

may cause actual results or events to dilfer materially from those anticipated in such forward-looking statements Such statements

reflect the Trusts current views with respect to future events based on certain material factors and assumptions and are subject to

certain risks and uncertainties including without limitation changes In market competition governmental or regulatory developments

general economic conditions and other factors set out in the Trusts public disclosure documents Many factors could cause the Trusts

actual results performance or achievements to vary from those described in this news release induding without limitation those listed

above These factors should not be construed as exhaustive Should one or more of these risks or uncertainties materialize or should

assumptions underlying forward-looking statements prove incorrect actual results may vary materially from those described in this news

release as intended planned anticipated believed sought proposed estimated or expected and such forward-looking statements

induded in or Incorporated by reference in this news release should not be unduly relied upon Such statements speak only as of the

date of this news release The Trust does not intend and does not assume any obligation to update these forward-looking statements

The forward-looking statements contained in this news release are expressly qualified by this cautionary statement

For further information contact

Media Investment Community Website www.altagas.ca

Adnanne Hartley Sheena McKelIar Investor Relations

403 691-9873 403 691-9855 1-877-691-7199

adrianne.hartlevaltaaas.ca sheena.mckeIIaraItaoas.ca investor reIationsaItaaas.ca

30
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Altalias NEWS RELEASE

ALTAGAS INCOME TRUST TO HOLD CONFERENCE CALL AND WEBCAST

ON FIRST QUARTER RESULTS ON MAY

Calgary Alberta May 2009 AltaGas Income Trust AltaGas or the Trust TSX ALA.UN will

announce its first quarter results on Thursday May 2009 before markets open conference call and

webcast to discuss the results will be held the same day

Time 900a.m MT 1100 am ET
Dial-in 416-406-6419 or toll free at 1-888-575-8232

Webcast htto//events.pnlinebroadcasting.com/altapps/OSO7O9Rndex.DhD

Shortly after the conclusion of the call replay will be available by dialling 416-695-5800 or 1-800-408-

3053 The passcode is 4814605 The replay will expire at midnight Eastern on May 14 2009 The

webcast will be archived for one year

AltaGas Income Trust is one of Canadas largest and fastest growing energy infrastructure organizations

The Trust creates value by acquiring growing and optimizing gas and power infrastructure including

focus on renewable energy sources

AltaGas Income Trusts units are listed on the Toronto Stock Exchange under the symbol ALA.UN The

Trust is included in the SPITSX Composite Index the SP/TSX Income Trust Index and the SP/TSX

Capped Energy Trust Index

This news release contains forward-looking statements When used in this news release the words may would could will

intend plan anticipate believe seek propose estimate expect and similarexpressions as they relate to the Trust or

an affiliate of the Trust are intended to identify forward-looking statements In particular this news release contains forward-looking

statements with respect to among other things business objectives expected growth results of operations performance business

projects and opportunities and financial results These statements involve known and unknown risks uncertainties and other factors

that may cause actual results or events to differ materially from those anticipated in such forward-looking statements Such

statements reflect the Trusts current views with respect to future events based on certain material factors and assumptions and are

subject to certain risks and uncertainties Induding without limitation changes in market competition governmental or regulatory

developments general economic conditions and other factors set out In the Trusts public disdosure documents Many factors could

cause the Trusts actual results performance or achievements to vary from those described In this news release Including without

limitation those listed above These factors should not be construed as exhaustive Should one or more of these risks or

uncertainties materialize or should assumptions underlying forward-looking statements prove Incorrect actual results may vary

materially from those described In this news release as intended planned anticipated believed sought proposed estimated or

expected andsuch forward-looking statements Included In or incorporated by reference in this news release should not be unduly

relied upon Such statements speak only as of the date of this news release The Trust does not intend and does not assume any

obligation to update these forward-looking statements The forward-looking statements contained in this news release are expressly

qualified by this cautionary statement

For further information contact

Media Investment Community Website www.attagas.ca

Adrianne Hartley Sheena Mckellar Investor Relations

403 691-9873 403 691-9855 1-877-691-7199

adrianne.hartlevaltaaas.ca sheena.mckeIlartffaitaaas.ca investor relationsaltaaas.ca
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MATERIAL CHANGE REPORT

Name and Address of Company

AltaGas Income Trust AltaGas
1700355_4th Avenue S.W

Calgary Alberta T2P Oji

Date of Material Change

April 29 2009

News Release

press release disclosing the nature and substance of the material change was

issued by AltaGas on April 29 2009 through Marketwire

Summary of Material Change

On April 29 2009 AltaGas announced that it has completed its $200 million issue

of senior unsecured medium-term notes The notes carry coupon rate of 7.42

percent and mature on April 292014

Full Description of Material Change

On April 29 2009 AltaGas announced that it has completed its $200 million issue

of senior unsecured medium-term notes The notes carry coupon rate of 7.42

percent and mature on April 29 2014

The offering was made through syndicate of investment dealers co-led by RBC

Capital Markets and National Bank Financi4 Inc under AltaGas Short Form

Base Shelf Prospectus dated August 2007 and Prospectus Supplement dated

April 2008 establishing AltaGas medium-term note program

The unsecured medium-term notes are rated BBB stable outlook by Standard

Poors Ratings Services and BBB low positive trend by DBRS Limited

The net proceeds from the offering will be used to pay down existing bank

indebtedness and for general corporate purposes

Reliance on Subsection 7.12 or of National Instrument 51-102

Not Applicable
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Omitted Information

Not Applicable

Executive Officer

Inquiries in respect of the material change referred to berein may be made to

Dennis Dawson

Vice President General Counsel and Corporate Secretary

AltaGas General Partner Inc as agent of AltaGas Income Trust

Telephone 403 691-7575

Date of Repoit

May 12009
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ANNEXE 51-102A3

DECLARATION DE CHANGEMENT IMPORTANT

Denomination et adresse de la SociØtØ

AltaGas Income Trust AltaGas

1700 355_4th Avenue S.W

Calgary Alberta T2P Oji

Date du changement important

Le 29 avril 2009

CommuniquØ

Le 29 avril 2009 AltaGas publiØ un communiquØ annonçant la nature et lobjet

du changement important par lintermØdiaire de Marketwire

RØsumØdu changement important

Le 29 avril 2009 AltaGas annoncØ quelle avait rØalisØ son emission de

200 millions de dollars de billets moyen terme non garantis de premier rang

Les bifiets ont tin taux dintØrŒtnominal de 742 pour cent et vierinent ØchØance

le 29 avril 2014

Description circonstanciØe du changement important

Le 29 avril 2009 AltaGas annoncØ quelle avait rØalisØ son emission de

200 millions de dollars de bifiets moyen terme non garantis de premier rang

Les billets ont tin taux dintØrŒtnominal de 742 pour cent et viennent ØchØance

le 29 avril 2014

Le placement ØtØ effectuØ par lentremise dun syndicat de courtiers en valeurs

mobiliŁres codirige par RBC Marches des capitaux et FinanciŁre Banque

Nationale Inc aux termes du prospectus prealable de base simplifiØ dAltaGas

date du aoüt 2007 et du supplement de prospectus date du avril 2008

Øtablissant le programme de bifiets moyen terme dAltaGas

Les billets moyen terme non garantis sont notes BBB avec perspective stable

par Standard Poors Ratings Services et BBB bas avec perspective positive par

DBRS Limited

Le produit net tire du placement servira rØduirelencours de la dette bancaire

et aux fins generales de lentreprise
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Application des paragraphes et de laxticle 7.1 du Reglement 51-102

Sans objet

Information omise

Sans objet

Membre de la haute direction

Les demandes de reriseignements concernant la declaration de changement

important dont il est question aux presentes peuvent ŒtreadressØes la personne

suivante

Dennis Dawson

Vicepresident chef du contentieux et secrØtaire

AltaGas General Partner Inc titre de mandataire dAltaGas Income Trust

TØlØphone 403 691-7575

Date de la declaration

Le mai 2009
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AItafias
NEWS RELEASE

ALTAGAS REPORTS SOLID FIRST QUARTER EARNINGS

Calgary Alberta May 2009 AltaGas Income Trust AltaGas or the Trust TSX ALA.UN today announced net

income of $37.5 million $0.50 per unit basic for the three months ended March 31 2009 compared to $37.6 million

$0.58 per unit basic for the same period of 2008

Our solid first quarter earnings reflect the stability of our operations the benefits of our diversified portfolio of assets

and our disciplined risk management said David Comhill Chairman and CEO of the Trust We expect 2009 to be

another strong year for AltaGas The majority of revenue is underpinned by long-term contracts and disciplined

hedging program In addition we are benefiting from the capital invested in 2008 which have delivered new volumes

and earnings

We made significant strides earlier this year to further strengthen our balance sheet and increase our financial flexibility

through various financing initiatives Today we have the financial flexibility to pursue projects that support our strategy of

growing and operating long-term energy infrastructure assets

AltaGas declared distribution of $0.18 per trust unit and exchangeable unit payable on June 15 2009 to unitholders of

record on May 25 2009 The Trust declared total cash distributions of $0.54 per unit in first quarter 2009

The Trust continues to optimize existing operations and develop new assets AltaGas recently submitted its application

for the Harmattan Co-stream Project The project would allow 250 Mmcf/d of rich sweet natural gas to be processed

using spare capacity at the Harmattan Complex in order to recover ethane and natural gas liquids The Bear Mountain

Wind Park remains on schedule to be in-service in November 2009 The turbines and towers are currently being

transported from Germany and Saskatoon respectively Turbine erection will commence in June and management

expects that power will be delivered to the electrical grid during the summer as part of the commissioning process

The unaudited interim Consolidated Financial Statements and Managements Discussion and Analysis which contains

additional notes and disclosures are available on the AltaGas website www.AltaGas.ca

FINANCIAL HIGHLIGHTS1

Earnings before interest taxes depreciation and amortization EBITDA were $62.3 million $0.82 per unit for first

quarter 2009 compared to $63.6 million $0.98 per unit for the same quarter in 2008

Funds from operations were $57.0 million $0.75 per unit for first quarter 2009 compared to $56.3 million $0.87

per unit for the same period in 2008

Total debt on March 31 2009 was $540.2 million compared to $582.0 million at December 31 2008 The Trusts

debt-to-total capitalization ratio as at March 31 2009 was 33.6 percent versus 37.8 percent at the end of 2008 and

45.1 percent as at March 31 2008

Includes Non-GAAP financial measures Please see previous public disclosures available at www.alfagas.ca or www.sedar.com

for definitions

IN THE FIRST QUARTER

On January 2009 AltaGas acquired wind development project for approximately $2 million The development

assets are located near Medicine Hat Alberta and provides AltaGas with the potential to develop approximately

100 MW of wind power generation

On January 15 2009 AltaGas invested $10 million to acquire five percent equity position in Magma Energy



SEC File 82-34911

Corp Magma private company focused on the exploration development and operation of geothermal ensy

projects AltaGas also received the nght to acquire direct interest in certain future geOltiemtprojpcts developd

or acquired by the company Magma currently owns and operates an 8-MW geothermal energy plant in Nevada as

well as portfolio of geothermal exploration and development projects in the western United States Argentina

Chile Nicaragua and Peru

On Februry 10 200 AltaGas suoOessfallycompleted an equity offering of 6100000 Trust units at price of

$16.50 per Trust unit representing gross proceeds of approximately $100 million The proceeds from this issue

wats ussdto repay indebtedness

On P.rch 102009 AltaGas secured new $250 million credit facility with syndicate of eight banks The credit

facUlty was used to retire an existing $250 million credit facility that would have matured In September 2009 The

facility has an 18-month term expiring on August 13 2010 Under the terms of this facility 50 percent of any term

debt lesuitby the Trust would reduce the amount of the facility by maximum of $100 million

USQUEN TO ThE FIRST QUARTER

On AprIl 21 2009 Standard Poors SP upgraded the Trusts credit rating from BBB- positive to BBB stable

SP indicated that the upgrade reflects AltaGas increased exposure to long-term contracted gas infrastructure

buinsss prudent nancIal practices end effective strategy execution

On Ap 23 2009 AitaGas submitted its application for the Harmattan Co-stream Project to the Alberta Enery

Resources Conservation Board ERCB The Co-stream Project would allow 250 Mmcf/d of rich sweet natural gis

sourced from the NGTL Western Alberta System to be processed using spare capacity at the Harmattan Complex

in Qrder to recover athena and natural gas liquids Upon approval from the ERCB construction of the project would

take approidmately 14 months to complete The project is expected to commence operations and oontrlbute to

operating income in late 2010 Capital cost estimates for the project range between $100 and $120 million

On AprIl 29 2009 AttaGs completed $200 million issue of senior unsecured medium-term notes The notes

csrpya coupon rate of 7.42 percent and mature on AprIl 292014

AltaGas wifi hold conference call today at a.m MT 11 a.m ET to discuss the first quarter 2009 financial ad
op.ratln results and other general Issues and developments concerning the Trust

Members of the media investment community and other interested parties may dial 416-406-6419 or call toll-free at 1-

859-5764232 No pass code is required Please note that the conference cali will also be webcast To listen pleae

connect here

Shortly after the conclusion of the call replay will be available by dialing 416-695-5800 or 1-800-408-3053 The

passoode is 4814605 The replay expires at midnight ET on May 14 2009 The webcast will be archived for one year

FORWARD-LOOKING INFORMATION

This release contains forward-looking statements Men used the words may would coukr will Intend plan anticipate

seek prose esUmet eig.ct and similar expressions as they relate to the Trust or en affiliate of the Trust are

hitsndij 1o Wwir fwesrd4oolrkig statements In particular this release contains forward-looking statements wtth respect to among

others things business objectives expected growth results of operations performance business projects and opportunities and

financial results Specifically such for ward-looking statements are set forth under Consolidated Outlook and Capital Projects

These stótamwts Involve known and unknown risks uncertainties and other factors that may cause actual results or events to differ

materially from those anticipated in such forward-looking statements Such statements reflect the Trusts current views with respect to

Mute events based on certain material factors and assumptions and are subject to certain risks and uncertainties including withut

ilmitatlon changes in market competition governmental or regulatory developments changes in tax legislation general economic

conditions and other factors set out in the Trusts public disclosure documents

Many facors cociW cause the Trusts or any of its business segments actual results performance or achievements to vary from those

AltaGas income Trust QI 2009
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described in this release including without limitation those listed above as well as the assumptions upon which they are based proving

incorrect These factors should not be construed as exhaustive Should one or more of these risks or uncertaintIes materialize or

should assumptions underlying forward-looking statements prove incorrect actual results may vary materially from those described in

this release as intended planned anticipated believed sought proposed estimated or expected and such forward-looking statements

included in this release herein should not be unduly relied upon These statements speak only as of the date of this release The Trust

does not intend and does not assume any obilgation to update these forward-looking statements except as required by law The

forward-looking statements contained in this release are expressly qualified as cautionary statements

Financial outlook information contained in this release about prospective results of operations financial position or cash flows is based

on assumptions about future events including economic conditions and proposed courses of action based on managements

assessment of the relevant information currently available Readers are cautioned that such financial outlook information contained in

this release should not be used for the purposes other for which it is disclosed herein

Additional information relating to AltaGas can be found on its website at www.altagas.ca The continuous disclosure materials of the

Trust including its annual release and Consolidated Financial Statements Annual Information Form Information Circular and Proxy

Statement material change reports and press releases issued by the Trust are also available through the Trusts webslte or directly

through the SEDAR system at www.sedar.com

ALTAGAS INCOME TRUST

The material businesses of the Trust are operated by AltaGas Ltd AltaGas Operating Partnership AftaGas Limited Partnership and

AltaGas Pipeline Partnership Taylor NGL Limited Partnership Taylor as well as AltaGas Energy Limited Partnership ECNG Energy

L.P collectively the operating subsidiaries AltaGas Renewable Energy Inc AREI and AitaGas Renewable Energy Limited

Partnership Inc ARELP The cash flow of the Trust is solely dependent on the results of the operating subsidiaries and is

predominantly derived from interest earned on loans to the operating subsidiaries and from dividends or returns of capital from equity

interests held within the Trust structure

AltaGas General Partner Inc through Its Board of Directors the members of which are elected by the Trust at the direction of the

holders of the units has been delegated by the trustee of the Trust to manage or supervise the business and affairs of the Trust

AltaGas Ltd provides all management administrative and operating services to the Trust and its subsidiaries

AltaGas Income Trust QI 2009
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CONOUTW CIAL RESULTS

millie

Revenue

Unrealized gain on risk management 06 0.8

Net revehue1 112.1 110.1

EBITDA 62.3 63.6

EBIIDA before unrealized gain on risk

61.7 63.0

Operating income1 44.7 47.6

OperatIng
income before unrealized gain

on riÆk management1 44.1 47.0

Net incoMe 37.5 37.6

Net income before tax-adjusted unrealized

gain on risk management1 37.0 37.3

Net income before tax1 39.0 40
Total asets 2157.1 1995.1

Total lorig4erm lIabifities 824.3 898.8

Net addions to capital assets 25.8 647
Dlstrtbuttons d.clared2 41.3 34.6

Cash floWs

Cash from operations 30.7 36.9

Funds from operations1 57.0 56.3

Three months ende

March31

2008

Three months ended

March

per unit 2009 2008

EBITDA1 0.82 0.98

EBITDA before unrealized gain on risk

management1 0.82 0.97

Net income bsic 0.50 0.58

Net income diluted 0.49 0.51

Net income before tax-adjusted unrealized

gain on risk management1 0.49 0.51

Net income before tax1 0.52 0.62

Distributions declared2 0.540 0.525

Cash flows

Cash from operations 0.41 0.57

Funds from operations1 0.75 0.81

Units outstanding basic millions

During the period3 75.6 65.1

End of period 78.7 66.2

Non-OAAP financial measure Please see previous public disclosures

DlsblbuWona declared of $0.18 per unit per month commenced in August 2008 January 2008 to July 2008 distrIbutions of $0 175

per uAIt per month were declared

Weighted avreg.

frdtsGas Income Trust QI 2009
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CONSOLIDATED FINANCIAL REVIEW

Net Income for the three months ended March 31 2009 was $37.5 million $0.50 per unit basiconsistent with net

income from the same period in 2008 of $37.6 million $0.58 per unit basic During the quarter the gas business

performed well despite lower commodity prices and activity in the Western Canada Sedimentary Basin The power

business reported lower results primarily due to lower spot power prices but benefited from strong hedge prices lower

gas prices and lower environmental compliance costs in the quarter The Trust also reported lower interest and tax

expenses in the current quarter

Operating income from the gas business was $28.4 million in first quarter 2009 compared to $28.9 million in same

quarter 2008 Results were relatively flat in spite of the challenging economic environment faced by the gas business

Operating income decreased primarily due to lower NGL frac spreads and lower throughput in certain Field Gathering

and Processing FGP areas These decreases were partially offset by higher extraction volumes processed higher

FGP rates and an adjustment to Energy Services liabilities

In the power business operating income was $24.1 million in first quarter 2009 compared to $25.9 million in first quarter

2008 Operating income decreased due to lower power prices and higher PPA costs partially offset by lower

transmission costs and lower environmental compliance costs The power business benefited from fixed-rate hedges

that were higher than the spot prices for power during the quarter as well as lower environmental compliance costs and

the contribution from new gas-fired peaking generation capacity

The operating loss incurred by the Corporate segment decreased primarily due to lower interest expense partially offset

by no investment revenue from Taylor given that Taylor has been fully consolidated since January 10 2008

On consolidated basis net revenue for the quarter ended March 31 2009 was $112.1 million compared to $110.7

million in same quarter 2008 In the gas business net revenue increased due to higher extraction volumes higher

FGP rates and incremental revenue from the adjustment to Energy Services liabilities These increases were partially

offset by lower spot commodity prices and lower throughput in certain FGP areas in the power business net revenue

decreased due to lower power prices and higher PPA costs Furthermore the Corporate segment reported lower

revenue of $0.6 million due to lower investment income

Operating and administrative expense for first quarter 2009 was $49.8 million up from $47.1 million in same quarter in

2008 The increase was primarily result of incremental costs associated with the addition of new assets and

businesses acquired by the Trust during 2008

Amortization expense for first quarter 2009 was $17.6 million compared to $16.0 million in the same quarter last year

The increase was due to the growth in AltaGas asset base from acquisition and construction activities

Interest expense for first quarter 2009 was $5.7 million compared to $7.0 million in same quarter 2008 The decrease

was due to lower average debt balances of $568.6 million compared to $577.2 million for the same period in 2008 and

lower average interest rates The average borrowing rate was 4.7 percent in first quarter 2009 compared to 5.1 percent

for first quarter 2008

Income tax expense in first quarter 2009 was $1.5 million compared to income tax expense of $3.0 in the same period

2008 The decrease was primarily due to lower income subject to tax and lower applicable tax rates

Consolidated Outlook

AltaGas is well positioned to deliVer another year of strong results in 2009 despite challenging economic environment

The majority of the Trusts earnings are underpinned by long-term fee-for-service cost-of-service or minimum volume

commitment contracts To the extent that the Trust is exposed to NGL frac spreads and power prices in Alberta the

Trust has disciplined hedging strategy which mitigates the impact of NGL frac spread and power price volatility In

2009 approximately 60 percent of NGL volumes exposed to frac spreads and two-thirds of power generation exposed to

AltaGas Income Trust QI 2009
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spot power prices have been hedged at prices similar to hedged prices in 2008 Gas business results are expected

be rslstlyely unchanged in 2009 compared to 2008 since revenue contributions from completed capital projects aIId

feeramounds are expected to offset lower NC3L fr8c spreads The power business results are expected to be lor
baeed oti the arrent forward spot price for power Lower power prices are expected to be partially offset by tle

oontrIbuton from the new peaking plants which came on line in late 2008 and the Bear Mountain Wind Park which is

expected to be In commercial seMce in November 2009

GLOBM MAET CONDITIONS

Otabal fifleneti markets have recently expsifanced severe turmoil however AltaGas financial position and ability to

generate ch from Its operations in the short and long terms remain strong The Trust also has good access to capItal

markets In Febiusry 2009 the Trust issued trust units for gross proceeds of approximately $100 million and securac

new $250 million revolving and term credit facility On April 29 2009 the Trust issued $200 million in medium-teim

notes MTN with coupon rate of 7.42 percent which mature in AprIl 2014 In addition trust units issued under the

Trusts Dlstrthutlon Reinvestment and Optional Unit Purchase Plan DRIP are expected to raise approximately $40

mllhionln 2009

The TruSts liquidity position remains sound underpinned by highly predictable cash flow from operations as well as

reveke brlines of $750 million of which $363.6 million was available as at March 31 2009 and strong particlpatln

in the DRIP Subsequent to the MTN Issue and use of funds to repay portion of revolving bank lines at March 31

2009 the trust would have had $463.6 million available on its adjusted bank lines of $650 million

CAPITAI PECTS
The outlook for 2009 capital expenditures is approximately $250 million with committed spending of approximately $210

million The totel of $250 million is expected to be split approximately 30 percent for gas and 70 percent for power

projects The majeftty of the $210 million of committed spending Is to complete the construction of the Bear Mountain

Wind Pa

Based on pnectB currently under review AltaGas expects that capItal expenditures for 2010 to be approximately $150

millIon 80 percent for gas and 20 percent for power To date no commitments have been made for capital projects In

2010

Cobwam Pd
On April 23 2009 AltaGas submitted its application for the Harmattan Co-stream Project to the Alberta Energy

Resourcqs Conservation Board Upon approval construction of the project would require approximately 14 months to

compisti The project as currently designed is expected to cost in the range of Sf00 million to $120 million and woiM

begin contributing to operating income In late 2010 The project will allow 250 Mmcf/d of rich sweet natural gas sourcd

from the Nova Gas Transmission Ltd Western Alberta System to be processed using spare capacity at the Harmattan

Complm to r.oosi athena and NGL

AlteG Income Trust Qi 2009
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Three months ended

March 31

INVESTED CAPITAL

During first quarter 2009 AltaGas acquired capital assets long-term investments and other assets for $36.0 million

compared to $653.3 million in 2008 which was primarily due to the Taylor acquisition

Extraction and Field Gathering

Transmission and Processina Eneray Services

Power

Gene

The Trust categorizes its invested capital into maintenance growth and administration

Growth capital of $33.5 million was incurred in first quarter 2009 first quarter 2008 $650.7 million which included

$10.0 million for the acquisition of an interest in Magma Energy Corp $8.4 million for the construction of Bear Mountain

Wind Park $6.1 million for various ET projects $4.2 million for the development of the Samia Storage Project $2.8

million in advanced renewable energy projects $0.9 million for FGP projects and $0.3 million for gas-fired peaking

plants The growth capital has been financed through increased long-term debt Maintenance capital expenditures were

$0.6 million in first quarter 2009 and 2008 Administrative capital for the first quarter was largely unchanged from the

same period of 2008

Operating Income

millions 2009 2008

Gas Business

Extraction and Transmission 22.7 24.8

Field Gathering and Processing 3.2 4.3

Energy Services 25 0.2

28.4 28.9

Power Generation 24.1 25.9

Corporate 7.8 7.2

44.7 47.6

Net Invested Capital Investment Type Three Months Ended

March 31 2009

millions Corporate Total

Invested capital

Capital assets 6.1 2.4 4.2 11.9 1.2 25.8

Long-term Investments and

other assets 9.6 0.6 10.2

Net invested capital 6.1 2.4 4.2 21.5 1.8 36.0

Net Invested Capital Investment Type Three Months Ended

March 31 2008

Extraction and Field Gathering Power

millions Transmission and Processing Energy Services Generation Corporate Total

Invested capital

Capital assets 559.2 31.0 1.1 55.3 0.7 647.3

Long-term investments and

other assets 4.8 1.2 6.0

559.2 31.0 1.1 60.1 1.9 653.3

Disposals

Long-term investments and

other assets 48.2 48.2

Net invested capital 559.2 31.0 1.1 60.1 46.3 605.1

AltaGas Income Trust QI 2009
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kwsslsd1
Cap4 Three Months Endd

March 31 209
Extreson and Aid Gathering Power

mIIhon TransmIssIon and Processing Ensry Services Generation Covporals

Mantenanoe 0.6 0.5

Giowth 6.1 1.7 4.2 21.5 33.5

ATthistra 0.1 1.8

InUIad bapItsi 6.1 2.4 4.2 21.5 1.8 360

Invested Capital Us Three Months Ended

March 31 2008

Extraction and Fluid Gatheiing Power

$mlIIIa Transmission and Processing EnergyServioss Generation Corporate TciI

Invested capi

MaIntenance 0.6 O6

558.6 30.9 1.1 60.1 8507

Admlnhuitve 0.1 1.9 20

Invested kapItaI 559.2 31.0 1.1 60.1 1.9 6533
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Consolidated Balance Sheets
unaudited

March 31

2009

December 31

2008thousands

ASSETS

Current assets

Cash and cash equivalents 24009 18304

Accounts receivable 197514 220280

Inventory 1135 775

Restricted cash holdings from customers 27940 24017

Risk management 101257 92842

Other current assets 7642 7705

359497 363923

Capital assets 1449381 1436686

Energy arrangements contracts and relationships 136422 138913

Goodwill 143840 143840

Risk management 39943 31147

Long-term investments and other assets 27997 17744

2157080 2132253

LIABILITIES AND UNITHOLDERS EQUITY

Current liabilities

Accounts payable and accrued liabilities 144765 198232

Distributions payable to unitholders 14162 12943

Short-term debt 1079 4493

Current portion of long-term debt 1381 1363

Customer deposits 27940 24017

Deferred revenue 3049 2777

Risk management 61767 57423

Other current liabilities 13359 21927

26t502 323175

Long-term debt 521076 559412

Asset retirement obligations 44317 41708

Future income taxes 214253 211256

Risk management 21992 16745

Convertible debentures 16648 16682

Other long-term liabilities 6046 5833

1091834 1174811

Unitholders equity 1065246 957442

2157080 2132253

AltaGas Income Trust-QI 2009
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Consolidated Statements of Income

and Accumulated Earnings
unaudited

For ths Liii. months .nd.d March 31 March 31

thousnds except per unit amounts 2009 2008

REVENUE

Operating 353453 442462

Unrslailzed gain on risk management 635 628

Other 469 1361

354557 444451

Cost1 of sales 242410 333703

Operating and admInistrative 49847 47147

Amotlzatlon 17550 16001

Capital assets 15059 13517

Energy arrangements contracts and relationships 2491 2484

309801 396851

44750 47600

Interest lapin.

Short-term debt 193 784

Long-term
debt 5511 6215

TOtal IrItSiSSI 5704 6999

Incom befor Income taxis 39046 40601

Incom tax axp.ns

Currnt income tax 87 19

Future income tax 1424 3003

Nt IncOme 37535 37579

Acc.nIMsd Jeg beginning of p.rlod 673736 510412

I.JVI1pS.nCtOf period 711271 547 991

Net IncOme per unit

Basic $0.50 0.58

Diluted $0.49 0.57

av.rags number of units outstanding thousands

Basic 75602 65064

Diluted 76517 66006

10 ftdtaGsS Income Trust QI 2009
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Consolidated Statements of Comprehensive Income

and Accumulated Other Comprehensive Income
unaudited

For the three months ended

thousands

March 31 March 31

2009 2008

Net income 37535 37579

Other comprehensive income loss net of tax

Unrealized net gain on derivatives designated as

cash flow hedges 9696 3386
Reclassification of available-for-sale financial

assets as result of business acquisition 17873

Reclassification to net income of net gain on

derivatives designated as cash flow hedges

pertaining to prior periods 4459 2900
5237 24159

Comprehensive income 42772 13420

Accumulated other comprehensive income

beginning of period 31569 27169

Other comprehensive income net of tax 5237 24159

Accumulated other comprehensive Income

end of period 36806 3010

AltaGas Income Trust Q1 2009 11
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Consolidated Statements of Cash Flows
unaudited

17550 16001

766 457

49 100

1424 3003

606 533

635 628
906 280

56989 56252

149 56

26175 19282

30665 36914

For the three months ended

thousands

March 31

2009

March 31

2008

37535 37579

Cash from operations

Net income

Items not involving cash

Amortization

Accretion of asset retirement obligations

Unit-based compensation

Future income tax expense

Gain on sale of assets

Equity income

Unrealized gain on risk management

Other

Funds from operations

Asset retirement obligations settled

Net change in non-cash working

capital

InvestIng actIvities

increase decrease in customer deposits 3923 6376

Capital expenditures 34362 51688
Distributions from equity investments 218 64

Acquisition of long-term investments and other assets 10000 260606

48067 305854

Financing activItIes

Increase in short-term debt 3413 6008

Net issuance repayment of revolving

long-term debt 38584 281345

Repayment of long-term debt 337 314
Distributions to unitholders 40034 33198
Net proceeds from issuance of units 105475 7711

Net proceeds from issuance of warrants 4500

23107 266052

Change in cash and cash equIvalents 5705 2888
Cash and cash equivalents beginning of period 18304 12451

Cash and cash equivalents end of period .$ 24009 9563
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Supplementary Quarterly Financial Information

millions unless otherwise indicated Q1-09 04-08 03-08 02-08 01-08

FINANCIAL HIGHLIGHTS1

Net Revenue12

Gas business

Extraction and Transmission 446 42.7 43.8 44.1 45.6

Field Gathering and Processing 33.4 33.6 38.1 40.6 31.6

Energy Services 6.1 3.3 4.4 3.0 3.4

84.1 79.6 86.3 87.7 80.6

Power Generation 27.5 35.9 32.8 31.9 28.4

Corporate 1.2 10.1 3.6 2.8 2.0

Intersegment Elimination 0.7 0.2 0.5 0.3

112.1 125.8 122.7 117.3 110.7

EBITDA2

Gas Business

Extraction and Transmission 29.9 29.0 25.4 25.7 31.0

Field Gathering and Processing 10.5 10.3 14.2 12.8 11.2

Energy Services 3.0 0.1 1.4 0.4 0.3

43.4 39.4 41.0 38.1 42.5

Power Generation 26.0 34.4 31.8 31.4 27.7

Corporate 7.1 2.9 4.7 15.7 6.6

62.3 70.9 68.1 53.8 63.6

Operating Income Loss2

Gas Business

Extraction and Transmission 22.7 22.2 18.0 18.8 24.8

Field Gathering and Processing 3.2 3.1 7.2 5.8 4.3

Energy Services 2.5 0.3 0.8 0.9 0.2

28.4 25.0 26.0 23.7 28.9

Power Generation 24.1 32.5 30.1 29.4 25.9

Corporate 7.8 3.4 5.4 16.1 7.2

44.7 54.1 50.7 37.0 47.6

Columns may not add due to rounding

Non-GAAP financial measure

AltaGas Income Trust- QI 2009 13
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SupplementaryQuarterly Operating Information

Q1-09 04-08 03-08 02-08 01-08

OPERATING HIGHUGHTS

Extraction and Transmission

Extraction inlet gas processed Mmcf/d1 882 790 781 759 864

Extraction volumes Bbls/d1 42898 35426 35591 35335 41443

Transmission volumes Mmcf/d3 348 367 381 390 379

Frac spread realized $/Bbl1X4 25.29 28.41 26.02 27.61 27.02

Frac spread average spot price $IBbl14 15.20 18.58 36.92 30.32 29.70

Field Gathering and Processing

CapacitygroasMmcf/d2 1172 1172 1178 1178 1178

Throughput gross Mmcf/d1 480 521 545 554 542

Capacity utilization %1 41 44 46 47 46

Energy Services

Energy management service contracts2 1707 1711 1572 1514 1499

Average volumes transacted GJ/d1 374113 291353 298608 303212 324758

Power Generation

Volume of power sold GWh1 664 664 651 648 660

Average price realized on sale of power $/MWh1 74.33 87.30 83.10 89.46 78.24

Alberta Power Pool average spot price $/MWh1 63.01 95.18 80.36 107.56 76.69

Average forth pedod

As at period end

Excludes natural gas liquids pipeline volumes

AltaGas ragorts an indicative h.c spread or NGL margin expressed in dollars per barrel of NGL iidch is derived from Edmonton postings for prqoane

bLtane and condensate and the daily AECO natural gas pnce

14 AltaGas Income Trust QI 2009



SEC File 823c1

Other Information

DEFINITIONS

BbIs/d barrels per day

Bcf billion cubic feet

GJ gigajoule

GWh gigawatt-hour

Mcf thousand cubic feet

Mmcf/d million cubic feet per day

MW megawatt

MWh megawatt-hour

ABOUT ALTAGAS

AltaGas Income Trust is one of Canadas largest and fastest growing integrated energy infrastructure organizations The

Trust creates value by growing and optimizing gas and power infrastructure including focus on renewable energy

sources

AltaGas Income Trusts units are listed on the Toronto Stock Exchange under the symbol ALA.UN The Trust is included

in the SPITSX Composite Index the SP/TSX Income Trust Index and the SPITSX Capped Energy Trust Index

For further information contact

Media Investment Community website www.altagas.ca

Adrianne Hartley Sheena McKeIlar Investor Relations

403 691-9873 403 691-9855 1-877-691-7199

adripnne.hartlevcäaltapas.cp sheena.mckellaräaltaaas.ca investor.relptipnsaItapas.ca

AltaGas Income Trust Q1 2009 15
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FORM 52-109F2

CERTIFICATION OF INTERIM FILINGS

FULL CERTIFICATE

Deborah Stein Vice President Finance and Chief Financial Officer certify the following

Review have reviewed the interim financial statements and interim MDA together the

interim filings of AltaGas Income Trust the issuer for the interim period ended March 31

2009

No misrepresentations Based on my knowledge having exercised reasonable diligence the

interim filings do not contain any untrue statement of material fact or omit to state material

fact required to be stated or that is necessary to make statement not misleading in light of the

circumstances under which it was made with respect to the period covered by the interim filings

Fair presentation Based on my knowledge having exercised reasonable diligence the interim

financial statements together with the other financial information induded in the interim filings

fairly present in all material respects the financial condition results of operations and cash flows

of the issuer as of the date of and for the periods presented in the interim filings

Responsibifity
The issuers other certifying officers and are responsible for establishing and

maintaining disclosure controls and procedures DCP and internal control over financial

reporting ICFR as those terms are defined in National Instrument 52-109 Certification of

Disclosure in Issuers Annual and Interim Filings for the issuer

Design Subject to the limitations if any described in paragraphs 5.2 and 5.3 the issuers other

certifying officers and have as at the end of the period covered by the interim filings

designed DCP or caused it to be designed under our supervision to provide

reasonable assurance that

material information relating to the issuer is made known to us by others

particularly during the period in which the interim filings are being prepared

and

ii information required to be disclosed by the issuer in its annual filings interim

filings or other reports
filed or submitted by it under securities legislation is

recorded processed summarized and reported within the time periods specified

in securities legislation and

designed ICFR or caused it to be designed under our supervision to provide reasonable

assurance regarding the reliability of financial reporting and the preparation of financial

statements for external purposes in accordance with the issuers CAM

5.1 Control framework The control framework the issuers other certifying officers and used to

design the issuers ICFR is based on the principles of the Committee of Sponsoring Organizations

COSO

5.2 N/A



-2-

5.3 N/A

Reporting changes in ICFR The issuer has disclosed in its interim MDA any change in the

issuers ICFR that occurred during the period beginning on January 2009 and ended on March

312009 that has materially affected or is reasonably likely to materially affect the issuers ICFR

Date May 2009

SEC File 82-34911

Signed

Deborah Stein

Vice President Finance and Chief Financial Officer
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CERTIFICATION OF INTERIM FILINGS

FULL CERTIFICATE

David Cornhill Chairman and Chief Executive Officer certify the following

Review have reviewed the interim financial statements and interim MDA together the

interim filings of AltaGas Income Trust the issuer for the interim period ended March 31

2009

No misrepresentations Based on my knowledge having exercised reasonable dffigence the

interim filings
do not contain any untrue statement of material fact or omit to state material

fact required to be stated or that is necessary to make statement not misleading in light of the

circumstances under which it was made with respect to the period covered by the interim filings

Fair presentation Based on my knowledge having exercised reasonable diligence the interim

financial statements together with the other financial information included in the interim filings

fairly present in all material respects the financial condition results of operations and cash flows

of the issuer as of the date of and for the periods presented in the interim filings

Responsibility The issuers other certifying officers and are responsible
for establishing and

maintaining disclosure controls and procedures DCP and internal control over financial

reporting ICFR as those terms are defined in National Instrument 52-109 Certification of

Disclosure in Issuers Annual and Interim Filings for the issuer

Design Subject to the limitations if any described in paragraphs 5.2 and 5.3 the issuers other

certifying officers and have as at the end of the period covered by the interim filings

designed DCP or caused it to be designed under our supervision to provide

reasonable assurance that

material information relating to the issuer is made known to us by others

particularly during the period in which the interim filings are being prepared

and

ii information required to be disclosed by the issuer in its annual filings interim

filings or other reports filed or submitted by it under securities legislation is

recorded processed summarized and reported within the time periods specified

in securities legislation and

designed ICFR or caused it to be designed under our supervision to provide reasonable

assurance regarding the reliability of financial reporting and the preparation of financial

statements for external purposes in accordance with the issuers GAAP

5.1 Control framework The control framework the issuers other certifying officers and used to

design the issuers ICFR is based on the principles of the Committee of Sponsoring Organizations

COSO

5.2 N/A
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5.3 N/A

Reporting changes in ICFR The issuer has disclosed in its interim MDA any change in the

issuers ICFR that occurred during the period beginning on January 2009 and ended on March

31 2009 that has materially affected or is reasonably likely to materially affect the issuers ICFR

Date May 2009

Signed

David Cornhill

chairman and Chief Executive Officer
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Managements Discussion and Analysis

The Managements Discussion and Analysis MDA of operations and unaudited interim Consolidated Financial Statements te3entpd

herein are provided to enable readers to assess the results of operations liquidity and cap ital resources of AltaGas Income TàLt

AltaGas or the Trust as at and for the three months ended March 31 2009 compared to the three months ended March 31 2008 This

MDA dated May 2009 should be read in conjunction with the accompanying unaudited interim Consolidated Financial Statements

and notes thereto of the Trust as at and for the three months ended March 31 2009 and with the audited Consolidated Financial

Statements and MDA contained in the Trusts annual report for the year ended December31 2008

This MOM contains forward-looking statements When used in this MOM the words may would could will intend plan

anticipate believe seek propose estimate expect and similar expressions as they relate to the Trust or an affiliate of the

Trust are intended to identify forward-looking statements In particular this MOM contains forward-looking statements with respect to

among others things business objectives expected growth results of operations performance business projects and opportunities

and financial results Specifically such forward-looking statements are set forth under Consolidated Outlook Capital Projects Gas

Business Outlook Power Business Outlook and Corporate Outlook

These statements involve known and unknown risks uncertainties and other factors that may cause actual results or events to differ

materially from those anticipated in such forward-looking statements Such statements reflect the Trusts current views with respect to

future events based on certain material factors and assumptions and are subject to certain risks and uncertainties including without

limitation changes in market competition governmental or regulatory developments changes in tax legislation genera economic

conditions and other factors set out in the Trusts public disclosure documents

Many factors could cause the Trusts or any of its business segments actual results performance or achievements to vary from those

described in this MOM including without limitation those listed above as well as the assumptions upon which they are based proving

incorrect These factors should not be construed as exhaustive Should one or more of these risks or uncertainties materialize or

should assumptions underiying forward-looking statements prove incorrect actual results may vary materially from those described in

this MOM as intended planned anticipated believed sought proposed estimated or expected and such forward-looking statements

included in this MOM herein should not be unduly relied upon These statements speak only as of the date of this MOM The Trust

does not intend and does not assume any obligation to update these forward-looking statements except as required by law The

forward-looking statements contained in this MOM are expressly qualified as ceutionary statements

Financial outlook information contained in this MOM about prospect We results of operations financial position or cash flows is based

on assumptions about future events including economic conditions and proposed courses of action based on managements

assessment of the relevant information currently available Readers are cautioned that such financial outlook in formation contained in

this MOM should not be used for the purposes other for which it is disclosed herein

Additional information relating to AftaGas can be found on its website at www.altagas.ca The continuous disclosure materials of the

Trust including its annual MOM and Consolidated Financial Statements Annual Information Form Information Circular and Proxy

Statement material change reports and press releases issued by the Trust are also available through the Trusts website or directly

through the SEDAR system at www.sedar.com

ALTAGAS INCOME TRUST

The material businesses of the Trust are operated by AltaGas Ltd AltaGas Operating Partnership AltaGas Limited Partnership and

AltaGas Pipeline Partnership Taylor NGL Limited Partnership Taylor as well as AltaGas Energy Limited Partnership ECNG Energy

L.P collectively the operating subsidiaries AltaGas Renewable Energy Inc AREI and AltaGas Renewable Energy Limited

Partnership Inc ARELP The cash flow of the Trust is solely dependent on the results of the operating subsidiaries and is

predominantly derived from interest earned on loans to the operating subsidiaries and from dividends or returns of capital from equity

interests held within the Trust structure

AltaGas General Partner Inc through its Board of Directors the members of which are elected by the Trust at the direction of the

holders of the units has been delegated by the trustee of the Trust to manage or supervise the business and affairs of the Trust

AltaGas Ltd provides all management administrative and operating services to the Trust and its subsidiaries
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CONSOLIDATED FINANCIAL RESULTS Three months ended

March 31

millions 2009 2008

Revenue 354.6 444.5

Unrealized gain on risk management 0.6 0.6

Net revenue1 112.1 110.7

EBITDA1 62.3 63.6

EBITDA before unrealized gain on risk

management1 61.7 63.0

Operating income1 44.7 47.6

Operating income before unrealized gain

on risk management1 44.1 47.0

Net income 37.5 37.6

Net income before tax-adjusted unrealized

gain on risk management1 37.0 37.3

Net income before tax1 39.0 40.6

Total assets 2157.1 1995.7

Total long-term liabilities 824.3 898.8

Net additions to capital assets 25.8 647.3

Distributions declared2 41.3 34.6

Cash flows

Cash from operations 30.7 36.9

Funds from operations1 57.0 56.3

Three months ended

March 31

per unit 2009 2008

EBITDA1 0.82 0.98

EBITDA before unrealized gain on risk

management1 0.82 0.97

Net income basic 0.50 0.58

Net income diluted 0.49 0.57

Net income before tax-adjusted unrealized

gain on risk management1 0.49 0.57

Net income before tax1 0.52 0.62

Distributions declared2 0.540 0.525

Cash flows

Cash from operations 0.41 0.57

Funds from operations1 0.75 0.87

Units outstanding basic millions

During the period3 75.6 65.1

End of period 78.7 66.2

Non-GAAP financial measure Please see previous public disclosures

Distributions declared of $0.18 per unit per month commenced in August 2008 January 2008 to July 2008 distributions of $0 175

per unit per month were declared

Weighted average

AltaGas Income Trust QI 2009
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CONSOLIDATED FINANCIAL REVIEW

Net income for the three months ended March 31 2009 was $37.5 million $0.50 per unit basic consistent with net

income from the same period in 2008 of $37.6 million $0.58 per unit basic During the quarter the gas business

performed well despite lower commodity prices and activity in the Western Canada Sedimentary Basin The power

business reported lower results primarily due to lower spot power prices but benefited from strong hedge prices lower

gas prices and lower environmental compliance costs in the quarter The Trust also reported lower interest and tax

expenses in the current quarter

Operating income from the gas business was $28.4 million in first quarter 2009 compared to $28.9 million in same

quarter 2008 Results were relatively flat in spite of the challenging economic environment faced by the gas business

Operating income decreased primarily due to lower NGL frac spreads and lower throughput in certain Field Gathering

and Processing FGP areas These decreases were partially offset by higher extraction volumes processed higher

FGP rates and an adjustment to Energy Services liabilities

In the power business operating income was $24.1 million in first quarter 2009 compared to $25.9 million in first quarter

2008 Operating income decreased due to lower power prices and higher PPA costs partially offset by lower

transmission costs and lower environmqntal compliance costs The power business benefited from fixed-rate hedges

that were higher than the spot prices for power during the quarter as well as lower environmental compliance costs and

the contribution from new gas-fired peaking generation capacity

The operating loss incurred by the Corporate segment decreased primarily due to lower interest expense partially offset

by no investment revenue from Taylor given that Taylor has been fully consolidated since January 10 2008

On consolidated basis net revenue for the quarter ended March 31 2009 was $112.1 million compared to $110.7

million in same quarter 2008 In the gas business net revenue increased due to higher extraction volumes higher

FGP rates and incremental revenue from the adjustment to Energy Services liabilities These increases were partially

offset by lower spot commodity prices and lower throughput in certain FGP areas In the power business net revenue

decreased due to lower power prices and higher PPA costs Furthermore the Corporate segment reported lower

revenue of $0.6 million due to lower investment income

Operating and administrative expense for first quarter 2009 was $49.8 million up from $47.1 million in same quarter in

2008 The increase was primarily result of incremefltal costs associated with the addition of new assets and

businesses acquired by the Trust during 2008

Amortization expense for first quarter 2009 was $17.6 million compared to $16.0 million in the same quarter last year

The increase was due to the growth in AltaGas asset base from acquisition and construction activities

Interest expense for first quarter 2009 was $5.7 million compared to $7.0 million in same quarter 2008 The decrease

was due to lower average debt balances of $568.6 million compared to $577.2 million for the same period in 2008 and

lower average interest rates The average borrowing rate was 4.7 percent in first quarter 2009 compared to 5.1 percent

for first quarter 2008

Income tax expense in first quarter 2009 was $1.5 million compared to income tax expense of $3.0 in the same period

2008 The decrease was primarily due to lower income subject to tax and lower applicable tax rates

Consolidated Outlook

AltaGas is well positioned to deliver another year of strong results in 2009 despite challenging economic environment

The majority of the Trusts earnings are underpinned by long-term fee-for-service cost-of-service or minimum volume

commitment contracts To the extent that the Trust is exposed to NGL frac spreads and power prices in Alberta the

Trust has disciplined hedging strategy which mitigates the impact of NGL frac spread and power price volatility In

2009 approximately 60 percent of NGL volumes exposed to frac spreads and two-thirds of power generation exposed to
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spot power prices have been hedged at prices similar to hedged prices in 2008 Gas business results are expected to

be relatively unchanged in 2009 compared to 2008 since revenue contributions from completed capital projects and

fewer tumarounds are expected to offset lower NGL frac spreads The power business results are expected to be lower

based on the current forward spot price for power Lower power prices are expected to be partially offset by te

contribution from the new peaking plants which came on line in late 2008 and the Bear Mountain Wind Park which is

expected to be in commercial service in November 2009

GLOBAL MARKET CONDITIONS

Global financial markets have recently experienced severe turmoil however AitaGas financial position and ability to

generate cash from its operations in the short and long terms remain strong The Trust also has good access to capital

markets In February 2009 the Trust issued trust units for gross proceeds of approximately $100 million and secured

new $250 miflion revolving and term credit facility On April 29 2009 the Trust issued $200 million in medium-term

notes MTN with coupon rate of 7.42 percent which mature in April 2014 In addition trust units issued under the

Trusts Distribution Reinvestment and Optional Unit Purchase Plan DRIP are expected to raise approximately $40

million in 2009

The Trusts liquidity position remains sound underpinned by highly predictable cash flow from operations as well as

revolving bank lines of $750 million of which $363.6 million was available as at March 31 2009 and strong participation

in the DRIP Subsequent to the MTN issue and use of funds to repay portion of revolving bank lines at March 31

2009 the trust would have had $463.6 million available on its adjusted bank lines of $650 million

CAPITAL PROJECTS

The outlook for 2009 capital expenditures is approximately $250 million with committed spending of approximately $210

million The total of $250 million is expected to be split approximately 30 percent for gas and 70 percent for power

projects The majority of the $210 million of committed spending is to complete the construction of the Bear Mountain

Wind Park

Based on projects currently under review AltaGas expects that capital expenditures for 2010 to be approximately $150

million 80 percent for gas and 20 percent for power To date no commitments have been made for capital projects in

2010

Harmattan Co-stream Project

On April 23 2009 AltaGas submitted its application for the Harmattan Co-stream Project to the Alberta Energy

Resources Conservation Board Upon approval construction of the project would require approximately 14 months to

complete The project as currently designed is expected to cost in the range of $100 million to $120 million and would

begin contributing to operating income in late 2010 The project will allow 250 Mmcf/d of rich sweet natural gas sourced

from the Nova Gas Transmission Ltd Western Alberta System to be processed using spare capacity at the Harmattan

Complex to recover ethane and NGL

NON-GAAP FINANCIAL MEASURES

This MDA contains references to certain financial measures that do not have standardized meaning prescribed by

Canadian generally accepted accounting principles GAAP and may not be comparable to similar measures presented

by other entitles The non-GAAP measures and their reconciliation to GAAP financial measures are shown below All of

the measures have been calculated consistently with previous disclosures

References to net revenue operating income EBITDA EBITDA before unrealized gain loss on risk management net

income before tax-adjusted unrealized gain loss on risk management net income before tax and funds from

operations throughout this document have the meanings as set out in this section
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Net Revenue Three months ended

March 31

millions 2009 2008

Net revenue 112.1 110.7

Add Cost of sales 242.5 333.8

Revenue GAAP financial measure 354.6 444.5

Net revenue which is revenue less the cost of commodities purchased for sale and shrinkage is better reflection of

performance than revenue as changes in the market price of natural gas and power affect both revenue and cost of

sales

Operating Income Three months ended

March 31

millions 2009 2008

Operating income 44.7 47.6

Deduct Interest expense 5.7 7.0

Income tax expense 1.5 3.0

Net income GAAP financial measure 37.5 37.6

Operating income is measure of the Trusts profitability from its principal business activities prior to how these activities

are financed or how the results are taxed The measure is used by management to assess the operating performance of

the business segments as it is better indicator of operating performance than net income Operating income is

calculated from the Consolidated Statements of Income and Accumulated Earnings and is defined as net revenue less

operating and administrative expenses and amortization

Operating Income Before Unrealized Gain on Risk Three months ended

Management March 31

millions 2009 2008

Operating income before unrealized gain on risk management 44.1 47.0

Add deduct Unrealized gain on risk management 0.6 0.6

Interest expense 5.7 7.0

Income tax expense 1.5 3.0

Net income GAAP financial measure 37.5 37.6

Operating income before unrealized gain loss on risk management is measure of the Trusts profitability from its

principal business activities AltaGas enters into financial instruments to manage risk riot as principle business activity

and therefore reviews company performance prior to the accounting of the unrelized gain.ioss from risk management

activities Operating income before unrealized 9am loss on risk management is calculated from the Consolidated

Statements of Income and Accumulated Earnings and is defined as net revenue adjusted for unrealized gain loss on

risk management less operating and administrative expenses and amortization

EBITDA Three months ended

March 31

millions 2009 2008

EBITDA 62.3 63.6

Deduct Amortization 17.6 16.0

Interest expense 5.7 7.0

Income tax expense 1.5 3.0

Net income GAAP financial measure 37.5 37.6
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EBITDA is measure of the Trusts operating profitability EBITDA provides an indication of the results generated by tle

Trusts principal business activities prior to accounting for how these activities are financed assets are amortized or how

the results are taxed EBITDA is calculated from the Consolidated Statements of Income and Accumulated Earnings and

is defined as net revenue less operating and administrative expenses

EBITDA Before UnrealIzed Gain on Risk Management Three months ended

March 31

millions 2009 2008

EBITDA before unrealized gain on risk management 61.7 63.Q

Add deduct Unrealized gain on risk management 0.6 0.6

Amortization 17.6 16.0

Interest expense 5.7 7.0

Income tax expense 1.5 3.0

Net income GM1P financial measure 37.5 37.6

EBITDA before unrealized gain loss on risk management is measure of the Trusts operating profitability without the

impact of the change in fair value of risk management contracts EBITDA before unrealized gain loss on risk

management reports the results of the Trusts principal business activities on realized basis and prior to how business

activities are financed assets are amortized or how the results are taxed AltaGas does not speculate on commodity

prices but rather enters into financial instruments to manage risk and therefore evaluates company performance prior

to the accounting of the unrealized gain loss from risk management activities EBITDA before gains or losses on risk

management is calculated from the Consolidated Statements of Income and Accumulated Earnings and is defined as

net revenue adjusted for unrealized gain loss on risk management less operating and administrative expenses

Net Income Before Tax-Adjusted UnrealIzed GaIn on Risk Three months ended

Management March 31

millions 2009 2008

Net income before tax-adjusted unrealized gain on risk 37.0 37.3

management

Add deduct Unrealized gain on risk management 0.6 0.6

Income tax expense on risk management 0.1 0.3

Net income GAAP financial measure 37.5 37.6

Net income before tax-adjusted unrealized gain loss on risk management is better reflection of actual performance

than net income as changes related to risk management are based on unrealized estimates relating to commodity

prices interest rates and foreign exchange rates over time AltaGas enters into financial instruments to manage risk not

as principal business activity and therefore evaluates company performance prior to accounting for the unrealized gain

loss from risk management activities Net income before tax-adjusted unrealized gain loss on risk management is

calculated from the Consolidated Statements of Income and Accumulated Earnings and is defined as net income

adjusted for unrealized gain loss on risk management and its related income tax expense

Net Income Before Tax Three months ended

March 31

millions 2009 2008

Net income before tax 39.0 40.6

Deduct Income tax expense 1.5 3.0

Net income GAAP financial measure 37.5 37.6
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Net income before tax is better reflection of performance because it is not dependent on how those results are taxed

which can change from year to year Net income before tax is calculated from the Consolidated Statements of Income

and Accumulated Earnings and is defined as net income adjusted for income tax expenses or recoveries

Funds from Operations
Three months ended

March 31

millions 2009 2008

Funds from operations 57.0 56.3

Deduct Net change in non-cash working capital 26.2 19.3

Asset retirement obligations settled 0.1 0.1

Cash from operations GAAP financial measure 30.7 36.9

Funds from operations is used to assist management and investors in analyzing financial performance without regard to

changes in the Trusts non-cash working capital in the period Funds from operations as presented should not be viewed

as an alternative to cash from operations or other cash flow measures calculated in accordance with GAAP Funds from

operations is calculated from the Consolidated Statements of Cash Flows and is defined as cash provided by operating

activities before changes in non-cash working capital and expenditures incurred to settle asset retirement obligations

RESULTS OF OPERATIONS BY SEGMENT

Three months ended

March 31

GAS BUSINESS

Description of Extraction and Transmission ET Assets

The ET segment consists of interests in six ethane and NGL extraction plants five natural gas and three NGL

transmission systems

Three months ended

March 31

2008

Operating Income

millions 2009 2008

Gas Business

Extraction and Transmission 22.7 24.8

Field Gathering and Processing 3.2 4.3

Energy Services 2.5 0.2

28.4 28.9

Power Generation 24.1 25.9

Corporate 7.8 7.2

44.7 47.6

Financial Results

millions 2009

Revenue 97.6 109.0

Net revenue 44.6 45.6

Operating and administrative expense 14.7 14.6

Amortization expense 7.2 6.2

Operating income 22.7 24.8
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Three months ended

Operating Statistics March 31

2009 2008i

Extraction Inlet gas processed Mmcf/d1 882 864

Extraction ethane volumes Bbls/d1 29089 28105

Extraction NGL volumes Bbls/d1 13809 13338

Total extraction volumes Bblsld1 42898 41443

NGL frac spread realized $/Bbl12 25.29 27.02

NGL frac spread average spot price $IBbI1 15.20 29.70

Transmission volumes Mmcf/dW3 348 379

Average for the penod

AltaGas repots an indicative NGL ftc spread or NGL margin expressed in dollars per barrel of NGL which is derived from

Edmonton postings for propane butane and condensate and the daily AECO natural gas price

Excludes NGL pipeline volumes

Excludes volumes from the first nine days of 2008 as result of the timing of the Taylor acquisition

ET Variance Analysis

Three Months Ended March 31

Operating income in first quarter 2009 was $22.7 million compared to $24.8 million reported for the same period in 2008

The decrease was due to lower realized NGL frac spreads and higher amortization incurred with the operation of

facilities previously under construction These decreases were partially offset by increased extraction volumes

generated by the 2008 capital program at the Harmattan Complex increased revenue from the EDS pipeline upgrade

and the Suffield pipeline

Average ethane and NGL volumes in the extraction business increased by 983 Bbls/d and 472 Bbls/d respectively in

first quarter 2009 compared to same quarter 2008 mainly due to the completion of projects that attracted incremental

natural gas at the Harmattan Complex as well as higher volumes at the Younger and Edmonton extraction plants

partially offset by intermittent curtailment of inlet gas at other extraction plants in response to lower frac spreads Natural

gas volumes transported in the transmission business during the first quarter 2009 decreased from the same quarter in

2008 due to lower volumes moved on the Suffield system However in the transmission business pipeline throughput

has minimal impact on the financial results due to cost-of-service and take-or-pay contractual arrangements in place

Net revenue in first quarter 2009 was $44.6 million compared to $45.6 million in the same period in 2008 Net revenue

decreased $1.8 million due to lower realized NGL frac spread partially offset by an increase of $1.0 million in revenues

from the transmission business

Operating and administrative expense in first quarter 2009 was $14.7 million and largely unchanged from the $14.6

million for the same period in 2008 The increase was mainly due to increased operating and employee costs incurred to

support the growth of the ET segment partially offset by lower fuel gas and power prices

Amortization expense in first quarter 2009 was $7.2 million compared to $6.2 million for the same period in 2008 The

increase was due to capital projects that commenced operations in the latter part of 2008

Description of Field Gathering and Processing FGP Assets

The FGP segment consists of 76 gathering and processing facilities in 30 operating areas in western Canada and

approximately 6500 km of gathering lines upstream of processing facilities that deliver natural gas into downstream

pipeline systems that feed North American natural gas markets
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Financial Results Three months ended

March 31

millions
2009 2008

Revenue 35.1 344

Net revenue 33.4 31.6

Operating and administrative expense 22.9 20.4

Amortization expense 7.3 6.9

Operating income 3.2 4.3

Three months ended

Operating Statistics March 31

2009 2008

Capacity Mmcf/d1 1172 1178

Throughput gross Mmcf/d2 480 542

Capacity utilization %2 41 46

Average working interest %1 94 90

As at the end of the reporting penod

Average for the period

Excludes volumes from the first nine days of 2008 as result of the timing of the Taylor acquisition

FGP Variance Analysis

Three Months Ended March 31

Operating income in first quarter 2009 was $3.2 million compared to $4.3 million for the same quarter of 2008 Operating

income decreased primarily due to lower throughput and lower product and facility service revenues partially offset by

higher rates charged for processing

Capacity decreased slightly due to changes in licensing of the Trusts current FGP facilities Utilization reported in first

quarter 2009 was 41 percent compared to 46 percent reported in first quarter 2009 primarily due to operational

downtime and lower throughput at some of the facilities

Throughput in first quarter 2009 averaged 480 Mmcf/d compared to 542 Mmcf/d in first quarter 2008 The 11 percent

decrease was primarily due to operational downtime as well as lower throughput which was function of lower

producer activity in certain operating areas

Net revenue for the FGP segment was $33.4 million in first quarter 2009 compared to $31.6 million for the same period

in 2008 Net revenue increased $5.0 million from higher rates charged for processing partially offset by $3.2 million from

lower volumes processed and other facility revenues

Operating and administrative expense in first quarter 2009 was $22.9 million compared to $20.4 million for the same

quarter in 2008 The increase was primarily due to higher compensation and operating expenses The majority of the

increase was recovered through higher rates

Amortization expense for the FGP segment in first quarter 2009 was $7.3 million compared to $6.9 million for the same

period in 2008

Description of Energy Services

The Energy Services segment consist of two main businesses an energy management business providing energy

consulting and supply management services and arranging gas and power contracts for non-residential end-users and
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gas services business buying and reselling natural gas transportation and storage The Energy Services segment

also includes AltaGas 50 percent share of Samia Airport Storage Pool Limited Partnership which owns 5.3 Bcf of gas

storage capacity currently under construction and expected to be in commercial operation by July 2009

FInancIal Results Three months ended

March 31

millions 2009 2008

Revenue 185.1 266.1

Net revenue 6.1 3.4

Operating and administrative expense 3.1 3.1

Amortization expense 0.5 0.5

Operating income 2.5 0.2

Three months ended

Op.ratlng StatistIcs March 31

2009 2008

Energy management service contracts1 1707 1499

Average volumes transacted GJ/d2 374113 324758

Active energy management service contracts at the end of the reporting penod

Average lbr the penod Includes volumes maieted directly volumes transacted on behalf of other operating segments and

volumes sold in gas exchange transactions

Energy Services Variance Analysis

Three Months Ended March 31

Operating income in first quarter 2009 was $2.5 million compared to an operating loss of $0.2 million for the same

quarter in 2008 Operating income increased $3.3 million as result of incremental revenue recorded from the

adjustment of liabilities related to gas purchases sales and optimization transactions and $0.3 million from higher gas

transportation margins partially offset by $0.9 million in lower fixed-price gas and transportation sales

Net revenue in first quarter 2009 was $6.1 million compared to $3.4 million for the same period in 2008 Net revenue

increased as result of the liability adjustment and $0.3 million in higher gas transportation margins partially offset by

$0.9 million in lower fixed-price gas and transportation sales

Gas Busts.ss Outlook

In 2009 the gas business is expected to deliver another year of strong results similar to 2008 In 2009 approximately 60

percent of volumes exposed to frac spreads have been hedged at over $27/Bbl Based on managements analysis of

historical NGL prices along with industry published commodity prices the current forward curve for 2009 shows prices

reverting back to the long-term average of $8 to $1 0/Bbl With the hedges in place AltaGas expects to realize

approximately $20/Bbl in 2009 Weakness in NGL frac spreads and lower produr activity are expected to be offset by

the contribution from several capital investments projects now operational at
tlte

Harmattan Complex the Ethylene

Delivery System EDS upgrade the Samia Storage Project Pouce Coupe facilit expansion and other opportunities to

consolidate plants and grow volume throughput in areas that continue to
experience stronger drilling activity

In 2009 there is one planned turnaround in the FGP segment which is expected to cost approximately $1 million Last

year plant tumarounds in extraction and FGP resulted in lower operating incme of approximately $9 million NGL

production at the Younger Extraction Facility is expected to grow as result of
ircreased producer activity in the area

The gas business is also expected to benefit from initiatives at the Rainbow Lake
facility as well as the Bantry Acid Gas

Injection Project which are expected to improve reliability and efficiency
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The gas business is also expected to benefit from access to the Dawn Storage Hub in eastern Canada as result of

contracts effective May 2009 related to the Sarnia Storage Project as well as the expiration of gas marketing contract

in fourth quarter These changes are expected to increase operating income by approximately $4 million in 2009 and

$10 million on an annualized basis

POWER BUSINESS

Description of Power Generation Assets

The power business comprises 392 MW of total power generation capacity in Alberta through 50 percent ownership

interest in the Sundance power purchase arrangements PPAs and capital lease for 25 MW of gas-fired power

peaking capacity In addition gas-fired peaking plants have been installed with total generating capacity of 14 MW The

segment also includes 25 percent interest in 7-MW run-of-river hydroelectric generation facility in British Columbia

102-MW wind park currently under construction in B.C and approximately 1900 MW of renewable power under

development

Financial Results Three months ended

March 31

millions 2009 2008

Revenue 49.3 51.6

Net revenue 27.5 28.4

Operating and administrative expense 1.5 0.7

Amortization expense 1.9 1.8

Operating income 24.1 25.9

Operating Statistics Three months ended

March 31

2009 2008

Volume of power sold GWh 664 660

Average price realized on the sale of power $/MWh 74.33 78.24

Alberta Power Pool average spot price $IMWh 63.01 76.69

Power Generation Variance Analysis

Three Months Ended March 31

Operating income in first quarter 2009 was $24.1 million compared to $25.9 million for the same quarter in 2008

Operating income decreased as result of lower realized power prices and higher PPA costs partially offset by lower

transmission costs lower costs to comply with Albertas Specified Gas Emitters Regulation SGER and higher

contributions from gas-fired peaking plants

Net revenue in first quarter 2009 was $27.5 million compared to $28.4 million for the same period in 2008 Net revenue

decreased $2.8 million due to lower realized power prices and $1.3 million in higher PPA costs These decreases were

partially offset by lower transmission costs of $1.7 million lower costs to comply with Albertas SGER of $1.2 million and

higher contributions from gas-fired peaking plants of $0.4 million The majority of the lower compliance costs was due to

the true up of estimates related to power subject to SGER in 2008 and lower power volumes subject to SGER in first

quarter 2009

Operating and administrative expense was $1.5 million in first quarter 2009 compared to $0.7 million for the same period

in 2008 The increase was due to administrative costs related to the development of renewable energy projects and

increased costs related to the new gas-fired peaking plants commissioned in late 2008

Amortization expense was $1.9 million in first quarter 2009 and largely unchanged from $1.8 million for the same period

in 2008
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Pow.r Business Outlook

In 2009 approximately two-thirds of the power delivered to the Alberta Power Pool from AltaGas share of the Sundance

PPM is hedged at $76/MWh similar to hedge prices in 2008 The forward market for Alberta power prices as

published in daily broker reports indicates that the prices are in the low-$60s range for 2009 which is expected to result

in lower earnings contributed by unhedged volumes With the hedges in place AltaGas expects to realize approximatly

$73IMWh in 2009 The power business is also expected to incur increased operating and administrative costs as work

progresses on developing its portfolio of renewable projects Lower power business earnings are expected to be offset

by increased peaking capacity which was installed in late 2008 and the scheduled commencement of operations at the

Bear Mountain Wind Park in November 2009 Despite lower spot prices management expects the power business to

have its second best year of financial performance AltaGas has undertaken program of managing environmental

compliance costs through the trading of emission credits and applying credits created by other segments Based on

normalized power generated AftaGas expects to save approximately 15 percent on compliance costs on an annualized

basis

CORPORATE

DescrIption of Corporate Assets

The Corporate segment includes the cost of providing corporate services and general corporate overhead investments

in public and private entities and the effects of changes in the value of risk management assets and liabilities

Management makes operating decisions and assesses performance of its operating segments based on realized results

and key financial metrics such as return on equity and return on capital without the impact of the volatility in commodity

prices interest rates and foreign exchange rates Management monitors the impact of mark-to-market accounting as

part of the consolidated entity as risk is managed on portfolio basis Consequently the impact of mark-to-market

accounting on net income is reported and monitored in the Corporate segment

FInancIal Results Three months ended

March 31

millions 2009 2008

Revenue 0.6 14

Unrea3ized gains on risk management 0.6 0.6

Net revenue 1.2 2.0

Operating and administrative expense 8.3 8$

Amortization expense 0.7 0$

Operating loss 7.8 7.2

Operating loss before unrealized gains on risk management 8.4 7.8

Corporate Variance Analysis

Thra Months Ended September 30

The operating loss before unrealized gains on risk management for first quarter 2009 was $8.4 million compared to $7.8

mIllion for the same period in 2008 The increased loss was mainly due to lower revenue due to lower investment

income

Net revenue was $1.2 million for the first quarter in 2009 compared to $2.0 million in first quarter 2008 Net revenue

decreased due to lower investment income reported

Operating and administrative expense for first quarter 2009 was $8.3 million compared to $8.6 million for the same

period in 2008 Beginning in fourth quarter 2008 the Trust undertook several initiatives to reduce general and

administrative expenses The decrease was primarily due to these cost controlling efforts

Amortization expense was $0.7 million for first quarter 2009 similar to the same quarter in 2008
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Corporate Outlook

Excluding the impact of mark-to-market accounting the operating loss for 2009 is expected to be lower than 2008

Operating and administrative expenses are expected to be lower than 2008 as result of initiatives to reduce costs

The effects of risk management contracts are based on estimates relating to commodity prices interest rates and

foreign exchange rates over time The actual amounts will vary based on these drivers and management is therefore

unable to predict the impact of financial instruments However the impact of the accounting standards is expected to be

relatively low as the Trust uses financial instruments to manage exposure to commodity price fluctuations and to buy

and sell gas and power with locked-in margins The Trust does not execute financial instruments for speculative

purposes

INVESTED CAPITAL

During first quarter 2009 AltaGas acquired capital assets long-term investments and other

compared to $653.3 million in 2008 which was primarily due to the Taylor acquisition

Extraction and Field Gathering

Transmission and Processing

Power

Generation

assets for $36.0 million

The Trust categorizes its invested capital into maintenance growth and administration

Growth capital of $33.5 million was incurred in first quarter 2009 first quarter 2008 $650.7 million which included

$10.0 million for the acquisition of an interest in Magma Energy Corp $8.4 million for the construction of Bear Mountain

Wind Park $6.1 million for various ET projects $4.2 million for the development of the Samia Storage Project $2.8

million in advanced renewable energy projects $0.9 million for FGP projects and $0.3 million for gas-fired peaking

plants The growth capital has been financed through increased long-term debt Maintenance capital expenditures were

$0.6 million in first quarter 2009 and 2008 Administrative capital for the first quarter was largely unchanged from the

same period of 2008

Net Invested Capital Investment Type Three Months Ended

March 31 2009

millions Energy Services Corporate Total

Invested capital

Capital assets 6.1 2.4 4.2 11.9 1.2 25.8

Long-term investments and

other assets 9.6 0.6 10.2

Net invested capital 6.1 2.4 4.2 21.5 1.8 36.0

Net Invested Capital Investment Type Three Months Ended

March 31 2008

Extraction and Field Gathering Power

millions Transmission and Processing Energy Services Generation Corporate Total

Invested capital

Capital assets 559.2 31.0 1.1 55.3 0.7 647.3

Long-term investments and

otherassets 4.8 1.2 6.0

559.2 31.0 1.1 60.1 1.9 653.3

Disposals

Long-term investments and

other assets 48.2 48.2

Net invested capital 559.2 31.0 1.1 60.1 46.3 605.1
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lnvest.d Capital Use Three Months Ended

March 31 2009

Extraction and FIeld Gathering Power

millions
Transmission and Processing Energy Services Generation Corporate Total

Invested capital

MaintOnance 0.6 0.6

Growth 6.1 1.7 4.2 21.5 335

Administrative 0.1 1.8 1.9

Invested capital 6.1 2.4 4.2 21.5 1.8 360

Invested Capital Use Three Months Ended

March 31 2008

Extraction and Field Gathering Power

millions Transmission and Processing Energy Services Generation Corporate Total

Invested capital

Maintenance 0.6 0.6

Growth 558.6 30.9 1.1 60.1 650.7

Administrative 0.1 1.9 20

Invested capItal 559.2 31.0 1.1 60.1 1.9 6533

FINANCIAL INSTRUMENTS

The Trust is exposed to market risk and potential loss from changes in the value of financial instruments AltaGas enters

into financial derivative contracts to manage exposure to fluctuations in commodity prices interest rates and foreign

exchange rates Dunng the first quarter 2009 the Trust had positions in the following types of derivatives

Commodity forward contracts The Trust executes gas power and other commodity forward contracts to manage

its asset portfolio and lock-in margins from back-to-back purchase and sale agreements In forward contract one

party agrees to deliver specified amount of an underlying asset to the other party at future date at specified

price The Energy Services segment transacts primarily on this basis

Commodity swap contracts The Trust executes fixed-for-floating power price swaps to manage its power asset

portfolio fixed-for-floating price swap is an agreement between two counterparties to exchange fixed price for

floating price The Power Generation segments results are significantly affected by the price of electricity in

Alberta AftaGas employs derivative commodity instruments for the purpose of managing the Trusts exposure to

power price volatility The Alberta Power Pool settles power prices on an hourly basis and prices ranged from

$7.85/MWh to $999.99/MWh in first quarter 2009 The average spot price was $63.01/MWh in first quarter 2009

first quarter 2008 $76.69IMWh AltaGas moderated the impact of this volatility on its business through the use

of financial hedges on portion of its power portfolio that management deemed optimal The average price

realized for power by the Trust was $74.33/MWh in first quarter 2009 first quarter 2008 $78.24IMWh

NGL frac spread hedges The Trust executes fixed-for-floating NGL frac spread swaps to manage its NGL frac

spreads The ET segments results are affected by fluctuations in NGL frac spreads At March 31 2009 the Trust

had NGL frac spread agreements for 2800 Bbisld at an approximate average price of approximately $27IBbl for

the April to December 2009 period The Trust also has hedged 700 Bbls/d for 2010 at an average NGL frac spread

of approximately $27IBbl The average spot NGL frac spread for the three months ended March 31 2009 was

$1 5.20/Bbl first quarter 2008 $29.70/Bbl and the average frac spread realized was $25.29/Bbl first quarter 2008

$27.O2IBbl
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Interest rate forward contracts The Trust enters into interest rate swaps where cash flows of fixed rate are

exchanged for those of floating rate At March 31 2009 the Trust had interest rate swaps for $245 million with

varying terms to maturity At March 31 2009 the Trust had fixed the interest rate of 87 percent of its debt induding

MTNs and capital leases

Foreign exchange forward contracts Foreign exchange exposure created by transacting commercial arrangements

in foreign currency is managed through the use of foreign exchange forward contracts whereby fixed rate is

locked in against floating rate and option agreements whereby an option to transact foreign currency at future

date is purchased or sold As at March 31 2009 AltaGas had foreign exchange forward contracts for 62.7 million

Euros to mitigate currency exposure related to the construction of the Bear Mountain Wind Park The forward

contracts were valued at $10.8 million and expire between April and September 2009

Bond forward contracts To partially hedge against the risk of rising interest rates the Trust entered into $50

million bond forward contract with Canadian chartered bank to lock in five-year Government of Canada bond

yield of approximately 3.28 percent At March 31 2009 the bond forward hedge had negative fair market value

position of $2.9 million

The fair value of power natural gas and NGL derivatives was calculated using estimated forward prices from published

sources for the relevant period The calculation of fair value of the interest rate derivatives used quoted market rates

The Trust does not speculate on commodity prices and therefore does not engage in any commodity transactions that

create incremental exposure or are based solely on expectations of future energy market price movements Commodity

transactions are used to lock in margins optimize underlying physical assets or reduce exposure to energy price

movements AltaGas has risk management group that reviews commodity and credit risk on daily basis and has

created and adheres to conservative risk policy and hedging program

LIQUIDITY AND CAPITAL RESOURCES

At this time AltaGas does not expect any currently known trend or uncertainty to affect the Trusts ability to access its

historical sources of cash Each of the Trusts credit facilities has maturity date on which date and absent

replacement extension or renewal the indebtedness under the respective credit facility becomes repayable The

earliest maturity date for the Trusts credit facilities is August 2010

The Trust is also well positioned to take advantage of growth opportunities as they arise The $100 million equity

issuance which closed on February 10 2009 reduced the Trusts debt-to-total capitalization from 37.8 percent as at

December 31 2008 to 33.6 percent at March 31 2009 On March 10 2009 the Trust secured new $250 million

revolving and term credit facility
to replace the Trusts $250 million credit facility that was scheduled to mature in

September 2009 The new facility matures August 2010 On April 29 2009 the Trust issued $200 million in MTNs with

coupon rate of 7.42 percent and matures in April2014 Based on the terms of the $250 million facility maturing in August

2010 $100 million of the MTN issue was used to repay and reduce the facility The Trusts strong balance sheet and

access to capital provides it with the ability to capitalize on growth opportunities to enhance returns to unitholders

Cash Flows Three months ended

March 31

millions 2009 2008

Cash from operations 30.7 36.9

Investing activities 48.1 305.9

Financing activities 23.1 266.0

Change in cash 5.7 3.0
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Cash from Operations

Cash from operations reported on the Consolidated Statements of Cash Flows was $30.7 million in first quarter 2009

compared to $36.9 million in the same period in 2008 The decrease in cash from operations was mainly due to an

increase in net change in working capital

Working Capital March 31

millions except current ratio 2009 2008

Current assets 359.5 323.2

Current liabilIties 267.5 319.4

Working capital 92.0 3.8

Current ratio 1.34 1.01

Working capital was $92.0 million at the end of first quarter 2009 compared to $3.8 million at March 31 2008 The

working capital ratio was 1.34 at the end of first quarter 2009 similar with the same quarter 2008

Investing Activities

Cash used for investing activities in first quarter 2009 was $48.1 million compared to $305.9 million in the dame quarier

in 2008 The decrease in cash used for investing activities was largely due to the acquisition of Taylor in first quarter

2008

Financing Activities

Cash from financing activities in first quarter 2009 was $23.1 million compared to $266.0 million in the same quarter in

2008 The decrease was primarily due to the net increase in long-term debt of $228.2 million in first quarter 2008

partially offset by the $105.5 million proceeds from equity issuance in first quarter 2009 including proceeds from the

DRIP

CapItal R.sourc.s

The use of debt or equity funding is based on AltaGas capital structure which is determined by considering the norms

and risks associated with each of its business segments At March 31 2009 AltaGas had total debt outstanding of

$540.2 miiiion down from $582.0 million as at December 31 2008 At March 31 2009 the Trust had $200.0 million in

MTNs outstanding and had access to prime loans bankers acceptances and letters of credit through bank lines

amounting to $750.0 million At March 31 2009 the Trust had drawn bank debt of $316.0 million letters of credit

outstanding of $67.7 million and convertible debentures with face value of $16.6 million Based on the terms of the

$250 million facility maturing in August 2010 $100 million of the MTN issue which closed on April 29 2009 was used to

repay and reduce the facility

All of the borrowing facilities have covenants customary for these types of facilities which must be met at each quarter

end AItGas has been in compliance with these covenants each quarter since the establishment of the facilities

AltaGas target debt-to-total capitalization ratio is 40 to 45 percent The Trusts debt-to-total capitalization ratio at March

31 2009 was 33.6 percent down from 37.8 percent at December 31 2008 The Trusts earnings interest coverage for

the rolling 12 months ended March 31 2009 was 6.2 times
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Drawn at

Borrowing March 31

2009

Drawn at

December31

2008

Eighteen-month term facility maturing September 28 2009 replaced in February 2009

Extendible revolving-term credit facility that can be extended beyond the current term date of September 30 2010 for an additional

year

At March 31 2009 the Trust held $75.0 million December 31 2008 $75.0 million unsecured three-year extendible

revolving letter of credit facility with Canadian chartered bank maturing on September 30 2010 AltaGas may borrow

up to $25.0 million by way of prime loans U.S base rate loans LIBOR loans or bankers acceptances on the letter of

credit facility Borrowings on the facility bear fees and interest at rates relevant to the nature of the draws made At

March 31 2009 the Trust had letters of credit of $67.7 million December 31 2008 -$68.1 million outstanding against

the extendible revolving-term letter of credit facility and letters of credit of $2.7 million December 31 2008 -$2.8 million

outstanding against the demand operating facility

CONTRACTUAL OBLIGATIONS

March 31 2009 Payments Due by Period

AltaGas entered into capital lease with Maxim Energy Group Ltd for the right to 25 MW of gas-fired power peaking

capacity and its related ancillary service and peaking sales revenues The contract has 10-year term commencing

September 2004 and includes an option at the end of the initial term to extend the term for further 15 years or to

purchase the assets The net present value of the lease commitment at March 31 2009 was $8.5 million December 31

2008 $8.8 million with the balance due in monthly payments comprising principal and interest of $0.2 million

The Trust has long-term operating lease agreements for office space office equipment and automotive equipment The

Trust also has purchase commitments for the development of the Bear Mountain Wind Park including the purchase and

installation of the wind turbines

CONTINGENT LIABILITIES

The Sundance facility experienced an outage in mid-December 2008 related to the failure of an induced draft fan The

failure reduced power output by 50 percent The facility operator has notified AltaGas that under the PPA it believes this

event is force majeure due to the High Impact Low Probability nature of the event The financial impact of this event

being force majeure to AltaGas could result in charge to operating income of up to $7.5 million

AltaGas management does not consider this to be force majeure event Mechanical failure has historically been

treated as maintenance issue rather than force majeure event Accordingly the Trust has not recorded the charge

in its financial statements

Credit facilities

millions capacity

Demand operating facility
50.0 2.7 2.8

Letter of credit facility 75.0 67.7 68.1

Syndicated credit facility1 250.0 100.0 100.0

Syndicated operating credit facility 375.0 216.0 253.0

750.0 386.4 423.9

millions Total Less than year years years After years

Long-term debt 534.9 317.1 216.6 1.2

Capital leases 8.5 1.6 5.6 1.3

Operating leases 17.1 3.7 12.5 0.9

Purchase commitments 121.9 121.9

Total contractual obligations 682.4 444.3 2347 3.4
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RELATED PARTIES

The Trust sold $29.9 million of natural gas to and incurred transportation costs of $0.1 million charged by UtilIty Group

in first quarter 2009 as part of the Trusts normal course of business The Trust also paid management fees of $0.1

million to and received management fees of $0.1 million from
Utility Group for administrative services In addition the

Trust provided $0.1 million of operating services to Utility Group The measurement of transactions between AltaGas

and Utility Group is exchange value to which both parties have agreed The Trust holds significant influence over UtiHty

Group given AltaGas 19.6 percent ownership and AltaGas Chairman and Chief Executive Officer is director of Utility

Group

The Trust pays rent under lease for office space and equipment to 2013761 Ontario Inc which is owned by an

employee Payments of $22635 were made in first quarter 2009 first quarter 2008 $21900 which is the exchange

value of the property agreed to by both parties

RATING AGENCIES

On April 21 2009 Standard Poors SP changed its rating for the Trust from BBB- positive to BBB stable SP cited

the TrusVs increased exposure to long-term contracted gas infrastructure business prudent financial practices and

effective strategy execution for the upgrade in rating

SUMMARY OF CONSOLIDATED RESULTS FOR THE EIGHT MOST RECENT QUARTERS

millions Q1-09 04-08 03-08 02-08 01-08 04-07 03-07 Q2-07

Net revenue1 112.1 125.8 122.7 117.3 110.7 76.4 88.2 80.1

Operating income1 44.7 54.1 50.7 37.0 47.6 28.9 37.5 31.2

Netincome 37.5 39.6 53.5 32.9 37.6 31.8 31.4 21.1

per unit Q1-09 04-08 Q3-08 02-08 01-08 04-07 03-07 02-07

Net income

Basic 0.50 0.55 0.75 0.49 0.58 0.55 0.54 0.37

Diluted 0.49 0.56 0.75 0.49 0.57 0.55 0.54 0.37

Distributions declared2 0.54 0.54 0.535 0.525 0.525 0.525 0.52 0.51

Non-GAAP financial measure See Non-GAAP Financial Measures

Excludes the special distribution issuance of one common share of Utility Group for ever 100 trust units held on August 27 2007

valu.d at $0.076 per unit

Identifiable trends in AltaGas business in the past eight quarters reflect the organizations internal growth acquisitions

generally increasing power prices in Alberta higher NGL frac spreads and asset dispositions

Significant items that impacted individual quarterly earnings were as follows

In second quarter 2007 the Trust recorded $6.5 million future tax expense as result of new tax legislation

included in Bill C-52 Specified Investment Flow-through which was substantially enacted by the Government of

Canada This non-cash charge to earnings relates to the temporary differences between the accounting and tax

basis of AltaGas assets and liabilities

In fourth quarter 2007 $6.1 million non-cash future income tax benefit was recorded as result of the substantive

enactment of reduction in the federal corporate income tax rates

In first quarter 2008 the Taylor acquisition was completed for total consideration of $455.2 million of which $256.3

million was cash consideration and $198.9 million was for units issued Results in first quarter 2008 increased as

result of the Taylor acquisition
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In third quarter 2008 AltaGas recognized an income tax recovery of $13.8 million related to the reduction of future

income tax liabilities which was caused by the reorganization of legal entities within the Trusts structure and

required the use of lower effective tax rates

In the latter part of fourth quarter 2008 and during the first quarter 2009 prices for power natural gas and NGL

declined breaking the historical price trend for these products

TRUST UNIT INFORMATION

At April 30 2009 the Trust had 76.8 million trust units and 2.1 million exchangeable units outstanding and market

capitalization of $1.2 billion based on closing trading price on April 30 2009 of $14.75 per trust unit At April 30 2009

there were 2.9 million options outstanding and 715688 options exercisable under the terms of the unit option plan

DISTRIBUTIONS

AltaGas distributions are determined giving consideration to the ongoing sustainable cash flow as impacted by the

consolidated net income maintenance and growth capital expenditures and debt repayment requirements of the Trust

AltaGas has been able to sustain its distributions through funds from operations During the three months ended March

31 2009 the Trust declared distributions of $41.3 million first quarter 2008 $34.6 million or payout ratio of 72

percent first quarter 2008 61 percent AltaGas has target payout ratio between 65 and 75 percent of funds from

operations

The following table summarizes AltaGas distribution declaration history since 2007

Distributions

Years ended December 31

per unit 2009 2008 2007

First quarter 0.540 0.525 0.510

Second quarter 0.525 0.510

Third quarter 0.535 0.520

Fourth quarter 0.540 0.525

Distribution of shares1 0.076

Total 0.540 2.125 2.141

On September 17 2007 one share of Utlilty Group was issued for eve 100 trust units and exchangeable units held on August 27

2007

NON-MONETARY TRANSACTIONS

AltaGas has entered into non-monetary transaction with third party in which it exchanged B.C Renewable Energy

Certificates RECs for verified emission offsets that were generated in Alberta The RECs will be created through the

generation of power at the Bear Mountain Wind Park between 2009 and 2011 The verified emission offsets received by

AltaGas will be used to offset the costs to comply with SGER in 2009

SUBSEQUENT EVENT

On April 29 2009 AltaGas issued $200 million of senior unsecured MTNs The notes carry coupon rate of 7.42

percent and mature on April 29 2014 The net proceeds were used to pay down existing bank indebtedness and for

general corporate purposes Based on the terms of the $250 million
facility maturing in August 2010 $100 million of the

MTD issue was used to repay and reduce the facility

CHANGES IN ACCOUNTING POLICIES

Section 3064 Goodwill and Intangible Assets

Effective for interim and annual financial statements for fiscal years beginning on or after October 2008 the new CICA

Handbook Section 3064 Goodwill and Intangible Assets will replace Section 3062 Goodwill and Other Intangible

Assets and Section 3450 Research and Development Costs This section establishes standards for the
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recognition measurement presentation and disclosure of goodwill and intangible assets including internally generated

intangible assets The adoption of this standard did not have material impact on the Consolidated Financial

Statements in first quarter 2009

EIC-173 Credit Risk and the FaIr Value of Financial Assets and Financial Liabilities

In January 2009 the EIC reached consensus that an entitys own credit risk and the credit risk of the counterparty

should be taken into account in determining the fair value of financial assets and financial liabilities including derivative

instruments Accordingly the Trust was required to fair value derivative instruments at the beginning of the period of

adoption to take into account both own credit risk and counterparty credit nsk Any resulting difference has been

recorded as an adjustment to retained earnings with the exception of cash flow hedges which have been recorded in

accumulated other comprehensive income

In accordance with CICA Handbook Section 3855 Financial Instruments Presentation the Trust changed its

presentation of derivative financial assets and financial liabilities to report the net amount in the balance sheet where

AltaGas has legally enforceable right to offset the recognized amounts and intends either to settle on net basis or to

realize the asset and settle the liability simultaneously Accordingly the Trusts comparative balances have been

reclassified to reflect the change in accounting policy For the impact on the Trusts financial statements on adopting

EIC-173 see note to the interim Consolidated Financial Statements for the quarter ended March 31 2009

Future Accounting Changes

international Financial Reporting Standards IFRS

Canadian publicly-traded companies will be required to prepare their financial statements in accordance with

international Financial Reporting Standards 1FRS as issued by the International Accounting Standards Board for the

financial years beginning on or after January 2011 Effective January 2011 AltaGas Income Trust will adopt IFRS

as the basis for preparing its consolidated financial statements Financial results for the quarter ended March 31 2011

shall be prepared on an IFRS basis with comparative data on an IFRS basis including an opening balance sheet as at

January 2010 During 2011 the additional disclosure will be provided to reconcile to Canadian GAAP for those items

that changed under the elections of IFRS

AltaGas has completed the diagnostic phase of the project Based on the results of this phase there is likely to be

change to the accounting policies for capital assets and consolidation It is also foreseen that extended MDA
disclosure and notes accompanying the financial statements will be required Progress continues on the next phase of

the project which covers implementation and education Identification of changes required to information technology

systamsand business processes also occur during this phase

Managerial decisions on the elective exemptions allowed under IFRS First Time Adoption of International Financial

Reporting Standards and accounting policies will be made during 2009 Management has not fully determined the

impact of adopting IFRS on its financial statements however it should be noted that the current financial statements

may be significantly different if presented in accordance with IFRS

SIGNIFICANT ACCOUNTING POUCIES

AltaGas significant accounting policies remain unchanged from December 31 2008 except as disclosed in the notes to

the interim Consolidated Financial Statements for the three months ended March 31 2009 For further information

regarding these policies refer to the notes to the audited Consolidated Financial Statements in AltaGas 2008 Annual

Report
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CRITICAL ACCOUNTING ESTIMATES

Since determination of the value of many assets liabilities revenues and expenses is dependent upon future events

the preparation of the Trusts interim Consolidated Financial Statements requires the use of estimates and assumptions

which have been made using careful judgment AltaGas significant accounting policies are described in the notes to the

interim Consolidated Financial Statements for the three months ended March 31 2009 and in the notes to the 2008

audited Consolidated Financial Statements included in the Trusts 2008 Annual Report Certain of these policies involve

critical accounting estimates as result of the requirement to make particularly subjective or complex judgments about

matters that are inherently uncertain and because of the likelihood that materially different amounts could be reported

under different conditions or using different assumptions

AltaGas critical accounting estimates continue to be amortization expense asset retirement obligations asset

impairment assessment and income taxes For full discussion of these accounting estimates refer to the MDA in

AltaGas 2008 Annual Report and the notes to the interim Consolidated Financial Statements for the three months

ended March 31 2009

OFF-BALANCE-SHEET ARRANGEMENTS

The Trust is not party to any contractual arrangement under which an unconsolidated entity may have any obligation

under certain guarantee contracts retained or contingent interest in assets transferred to an unconsolidated entity or

similar arrangement that serves as credit liquidity or market risk support to that entity for such assets The Trust has no

obligation under derivative instruments or material variable interest in an unconsolidated entity that provides

financing liquidity market risk or credit risk support or engages in leasing hedging or research and development

services with the Trust

DISCLOSURE AND INTERNAL CONTROLS

Management of the Trust is responsible for establishing and maintaining disclosure controls and procedures DCP
and internal controls over financial reporting ICFR as those terms are defined in National Instrument 52-109

Certification of Disclosure in Issuers Annual and Interim Filings The objective of this instrument is to improve the

quality reliability and transparency of information that is filed or submitted under securities legislation

The Chief Executive Officer and the Chief Financial Officer have designed with the assistance of the Trusts employees

DCP and ICFR to provide reasonable assurance that material information is made known to them is reported on

timely basis financial reporting is reliable and financial statements prepared for external purposes are in accordance

with Canadian GAAP During first quarter 2009 there were no material changes made to the Trusts DCP and ICFR

AltaGas Income Trust QI 2009 23



SEC File 82-34911

Consolidated Balance Sheets

unaudited

thousands

ASSETS

Current assets

Cash and cash equivalents 24009 18304

Accounts receivable 197514 220280

Inventory 1135 775

Restricted cash holdings from customers 27940 24017

Risk management notes 2and5 101257 92842

Other current assets 7642 7705

359497 363923

Capital assets 1449381 1436686

Energy arrangements contracts and relationships 136422 138913

Goodwill 143840 143840

Risk management notes and 39943 31147

Long-term investments and other assets 27997 17744

2157080 2132253

LIABILITIES AND UNITHOLDERS EQUITY

Current liabilities

Accounts payable and accrued liabilities 144765 198232

Distributions payable to unitholders 14162 12943

Short-term debt 1079 4493

Current portion of long-term debt note 1381 1363

Customer deposits 27940 24017

Deferred revenue 3049 2777

Risk management notes and 61767 57423

Other current liabilities 13359 21927

267502 323175

Long-term debt note 521076 559412

Asset retirement obligations 44317 41708

Future income taxes note 214253 211256

Risk management notes and 21992 16745

Convertible debentures 16648 16682

Other long-term liabilities 6046 5833

1091834 1174811

Unltholders equity notes 26 and 1065246 957442

2157080 2132253

See accompanying notes to the Consolidated Financial Statements

March 31

2009

December 31

2008
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Consolidated Statements of Income

and Accumulated Earnings
unaudited

82-34911LLi lA

Nit incom per unit note

Ba
Diluted

.lghtd averag number of units outstanding thousands notes and

Bessc

DiMed

See aocmpsnytng notis to the Consolidated Financial Statements

March 31 March 31

2009 2O08

For the three months ended

thousfls excipt per unit amounts

REVENUE

Operating 353453 442462

UrwaUzed gain on risk management note 635 628

Oth6r 469 1361

354557 444451

EXPENSES

COItOf sales 242410 333703

OpeatIng and administrative 49847 47147

Amczation

CapItal assets 15059 13517

Energy arrangements contracts and relationships 2491 2484

309807 396851

taivet.ems
Shot-tsrm debt 193 784

Long-term debt 5511 6215

Incom br Income taxes 39046 40601

Income expense

CurrDnt income tax 87 19

Future income tax 1424 3003

Net IncOme 37535 37579

Accumulated .arnIngs beginning of period 673736 510412

AccumUlated earnings end of period 711271 547991

$0.50

$0.49

75602

76517

0.58

0.57

65064

66006
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Consolidated Statements of Comprehensive Income

and Accumulated Other Comprehensive Income
unaudited

For the three months ended

thousands

See accompanying notes to the Consolidated Financial Statements

26 AltaGas Income Trust Ql 2009

March 31 March 31

2009 2008

Net income 37535 37579

Other comprehensive income loss net of tax

Unrealized net gain on derivatives designated as

cash flow hedges 9696 3386
Reclassification of available-for-sale financial

assets as result of business acquisition 17873

Reclassification to net income of net gain on

derivatives designated as cash flow hedges

pertaining to prior periods 4459 2900
5237 24159

Comprehensive income 42772 13420

Accumulated other comprehensive income

beginning of period 31569 27169

Other comprehensive income net of tax 5237 24159

Accumulated other comprehensive income

end of period note 36806 3010



Consolidated Statements of Cash Flows
unaudited

Asset retirement obligations settled

Net change in non-cash working

capital note

17550

766

49

1424

606

635
906

149

457

100

3003

533

628
280

56

U_ -t

For the thy. months ended
March 31 March 31

thousands 2009 2008

Cash from op.rations

Net income

Items not involving cash

Amortization

Accretion of asset retirement obligations

Unit-based compensation

Future income tax expense

Gain on sale of assets

Equity income

Unrealized gain on risk management note

Other

37535 37579

16001

26175 19282

30665 36914

Investing activIties

Increase decrease in customer deposits 3923 6376

Capital expenditures 34362 51688
Distributions from equity investments 218 64

Acquisition of long-term investments and other assets 10000 260606

48067 305854

Financing activities

Increase in short-term debt 3413 6008

Net issuance repayment of revolving

long-term debt 38584 281345

Repayment of long-term debt 337 314
Distributions to unitholders 40034 33198
Net proceeds from issuance of units 105475 7711

Net proceeds from issuance of warrants note 4500

23107 266052

Chang in cash and cash .quival.nts 5705 2888
Cash and cash .qulval.nts beginning of period 18304 12451

Cash and cash .qulvaients end of period 24009 9563

See accompanying notes to the Consolidated Financial Statements
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Selected Notes to the Consolidated Financial Statements
unaudited

Tabular amounts and amounts in footnotes to tables are in thousands of dollars unless otherwise indicated

BASIS OF PRESENTATION

The interim Consolidated Financial Statements of AltaGas Income Trust AltaGas or the Trust include the accounts of

the Trust and all of its wholly owned subsidiaries and its proportionate interests in various partnerships and joint

ventures

The interim Consolidated Financial Statements have been prepared by management in accordance with Canadian

generally accepted accounting principles GAAP The accounting policies applied are consistent with those outlined in

the Trusts annual Consolidated Financial Statements for the year ended December 31 2008 except as described

below in Note These interim Consolidated Financial Statements do not include all disclosures required in the annual

financial statements and should be read in conjunction with the 2008 audited Consolidated Financial Statements

included in the Trusts Annual Report

CHANGES IN ACCOUNTING POLICIES

Effective January 12009 the Trust adopted the Emerging Issues Committee EIC issued EIC 173 Credit Risk and the

Fair Value of Financial Assets and Financial Liabilities and the new Canadian Institute of Chartered Accountants CICA
Handbook accounting requirements for Section 3064 Goodwill and Intangible Assets In accordance with the

transitional provisions for these new standards these policies were adopted retrospectively without restatement of prior

periods

Credit Risk and the Fair Value of Financial Assets and Financial Liabilities

In January 2009 the EIC reached consensus that an entitys own credit risk and the credit risk of the counterparty

should be taken into account in determining the fair value of financial assets and financial liabilities including derivative

instruments Accordingly the Trust was required to fair value derivative instruments at the beginning of the period of

adoption to take into account both its own credit risk and counterparty credit risk Any resulting difference has been

recorded as an adjustment to retained earnings with the exception of cash flow hedges which have been recorded in

accumulated other comprehensive income

In accordance with CICA Handbook Section 3855 Financial Instruments Presentation the Trust changed its

presentation of derivative financial assets and financial liabilities to report the net amount in the balance sheet where

AltaGas has legally enforceable right to offset the recognized amounts and intends either to settle on net basis or to

realize the asset and settle the
liability simultaneously Accordingly the Trusts comparative balances have been

reclassified to reflect the change in accounting policy

The net effect to the Trusts financial statement as January 2009 resulting from the above mentioned changes is as

follows

Balance Sheet Account Affected Increase Decrease

Current assets risk management 25772
Long-term assets risk management 5983
Current liabilities risk management 25421

Long-term liabilities risk management 5900
Future income taxes 285

Unitholders equity accumulated earnings 176

Unitholders equity accumulated other comprehensive income 27
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The unrealized gains and losses included in accumulated earnings and accumulated other comprehensive income were

recorded net of Income tax recovery of $287645 and expense of $2629 respectively

Goodwill and Intangible Masts

Effective for interim and annual financial statements for fiscal years beginning on or after October 2008 the new CICA

Handbook Section 3064 replaces Section 3062 Goodwill and Other Intangible Assets which included the old Section

3450 Research and Development Costs that was transferred in February 2008 This Section establIshes standards

for the recognition measurement presentation and disclosure of goodwill and intangible assets including intemaly

generated intangible assets This new section is effective for the Trust beginning January 2009 There was no

financial impact to AltaGas financial statements as result of these changes

Goodwill represents that portion of the purchase price on acquisition which was in excess of the fair value of the net

assets acquired Goodwill is not subject to amortization but is tested at least annually for impairment by comparing the

fair value of the reporting unit with its book value If the carrying value of the reporting unit exceeds fair value the

implied fair value of goodwill is determined Any excess of the carrying value of goodwill over its implied fair value is

recorded as an impairment charge to income

Intangible assets are initially recorded at cost including costs directly attributable to acquiring creating producing and

preparing the intangible asset to be capable of operating in the manner intended An intangible asset that is capable of

operating in the manner intended is amortized to income on straight line basis over the estimated useful life unless it

is determined to have an infinite life Intangible assets are tested at least annually for impairment by comparing the fair

value of the reporting unit with its book value If the carrying value of the reporting unit exceeds fair value the implied

fair value of the intangible asset is determined Any excess of the carrying value of intangible assets over its implied fair

value is recorded as an impairment charge to income

UPDATE TO SUMMARY OF ACCOUNTING POLICIES

Financial Instruments

Available-for-sale instruments are initially accounted for at their fair value and changes to fair value are recorded through

other comprehensive income Investments in equity instruments that do not have quoted market price in an active

market will be measured at cost

LONG-TERM DEBT

March 31 December 31

2009 2008

Credit facilities
316000 353000

Medium-term notes 200000 200000

Capital lease obligations 8485 8800

Other long-term debt 1229 1282

Unamortized deferred financing 3257 2307
522457 560775

Less current portion
1381 1363

521076 559412

Credit Facilities

At March 31 2009 the Trust held $375.0 million December 31 2008 -$375.0 million unsecured extendible revolving

three-year credit facility
with syndicate of Canadian chartered banks Borrowings on the facility can be by way of prime

loans U.S base rate loans LIBOR loans bankers acceptances or documentary credits Borrowings on the facility have

fees and interest at rates relevant to the nature of the draw On September 30 2007 AltaGas negotiated the extension

of the maturity of this
facility

to September 30 2010
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On March 10 2009 the Trust closed $250.0 million unsecured 18-month credit facility
with syndicate of Canadian

chartered banks that matures on August 13 2010 replacing the credit facility
that was due to mature on September 28

2009 Borrowings on the facility can be by way of prime loans U.S base rate loans LIBOR loans or bankers

acceptances Borrowings on the facility bear fees and interest rates relevant to the nature of the draw

At March 31 2009 the Trust had drawn $316.0 million December 31 2008 $353.0 million against the facilities The

average rate on the Trusts bankers acceptances at March 31 2009 was 2.3 percent December 31 2008 3.1

percent On April 29 2009 the Trust issued $200 million of senior unsecured medium-term notes MTN5 note 14

Based on the terms of the $250 million facility $100 million of the MTN issuance was used to repay and reduce the

facility

Medium-Term Notes

On August 30 2005 $100.0 million of 4.41 percent senior unsecured MTNs were issued The notes mature on

September 2010 with interest payable semi-annually

On January 19 2007 AltaGas issued further $100.0 million of senior unsecured MTNs The notes carry coupon rate

of 5.07 percent and mature on January 19 2012

Letter of Credit Facility

At March 31 2009 the Trust held $75.0 million December 31 2008 $75.0 million unsecured three-year extendible

revolving-term letter of credit facility with Canadian chartered bank maturing on September 30 2010 AltaGas may

borrow up to $25.0 million by way of prime loans U.S base rate loans LIBOR loans or bankers acceptances on the

letter of credit facility Borrowings on the facility
bear fees and interest at rates relevant to the nature of the draw made

At March 31 2009 the Trust had letters of credit of $67.7 million December 31 2008 $68.1 million outstanding

against the extendible revolving-term letter of credit facility

CAPITAL DISCLOSURE

The Trusts objective for managing capital is to maintain its investment-grade credit ratings and allow the Trust to

maximize the profitability of its existing assets and grow its energy infrastructure to create long-term value and enhance

returns for its investors The Trust considers unitholders equity including accumulated other comprehensive income

short-term and long-term debt including current portion less cash and cash equivalents to be part of its capital

structure The Trusts overall strategy remains unchanged from 2008

The use of debt or equity funding is based on AltaGas capital structure which is determined by considering the norms

and risks associated with each of its business segments AltaGas target debt-to-total-capitalization ratio is 40 to 45

percent The Trusts debt-to-total capitalization ratio as at March 31 2009 was 33.6 percent December 31 2008 37.8

percent

March 31 December 31

20082009

Debt

Short-term debt 1079 4493

Current portion of long-term debt 1381 1363

Long- term debt 521076 559412

Convertible debentures 16648 16682

540184 581950

Unitholders equity 1065246 957442

Total capitalization 1605430 1539392

Debt-to-total-capitalization ratio 33.6 37.8
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All of the borrowing facilities have covenants customary for the types of facilities which must be met at the end of ech
calendar quarter AltaGas has been in compliance with these covenants each quarter since the issuance of he
faCilities

FINANCIAL INSTRUMENTS AND FINANCIAL RISK MANAGEMENT

In the course of normal operations the Trust purchases and sells natural gas natural gas liquids NGL and power

commodities and issues short and long-term debt The Trust uses derivative instruments to reduce exposure to

fluctuations in oommodity prices interest rates and foreign currency exchange rates that arise from these activities The

Trust does not make use of derivative instruments for speculative purposes

Fair Values of Financial Instruments

At March 31 2009 all derivatives other than those that meet the expected purchase sale or usage requiremets

exception were carried on the Consolidated Balance Sheets at fair value The fair value of power natural gas and NGL

derivatives was calculated using estimated forward prices from published sources for the relevant period 1he

calculation of fair value of the interest rate and foreign exchange derivatives used quoted market rates

The fair value of long-term debt has been estimated based on discounted future interest and principal payments using

estimated interest rates The fair value of the convertible debentures was estimated using Black-Scholes model

The carrying amount and fair values of the Trusts financial assets and liabilities were as follows

March 31 December 31

2009 2008

Summary of Fair Values Fair value

Financial assets

Held for trading

Cash and cash equivalents1 24009 24009 18304 183p4

Risk management denvatives2 67419 67419 49270 49270
Cash flow hedges

Risk management2 73781 73781 74720 74720
Loans and receivables

Accounts receivable and other assets1 190434 190434 216079 216079

Restricted cash holdings from customers1 27940 27940 24369 24369

Available-for-sale

Long-term investments and other assets 10000

393583 383583 382742 382742

Financial liabilities

Held for trading

Risk management derivatives2 62840 62840 44862 44862
Cash flow hedges

Risk management2 20919 20919 29307 29307
Other financial liabilities

Accounts payable and other liabilities1 156999 156999 216502 216502

Customer deposits1 27940 27940 24369 24369
Short-term debt 1079 1079 4493 4493

Long-term debt5 525715 519299 563082 550971

Convertible debentures 16648 16511 16682 16334

812140 805587 899297 88688

Fair value

Carrying

amount

Carrying

amount

Due to the nature and/or short maturity of these financial instruments the carrying amount approximates the fair value
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Fair value is equal to the carrying value for derivatives and hedged items

Excludes income sales tax and emission credits of $14720 December 31 2008- $11907

Excludes income and sales tax and deferred revenue of $1124 December31 2008 $3655

Includes current portion of long-term debt and excludes deferred financing costs of $3257 December31 2008 $2307

Summary of Unrealized Gain Loss on Risk Management
Three months ended March 31

Natural gas

2009 2008

806 356

NGL 160 2814
Power 131 106

Heat rate 33 188
Interest rate swaps 637 1933
Foreign exchange 746 527

635 628

Summary of Unrealized Gain Loss on Derivatives Designated as Cash Flow Hedges net of tax

Three months ended March 31 2009 2008

NGL
12601 1042

Power 23304 1968

Bond forward 2864
Interest rate swaps 373
Foreign exchange 4138

36806 3010

UNITHOLDERS EQUITY

March 31 December 31

2009 2008

Unitholders capital note 957380 850992

Contributed surplus 4310 4261

Accumulated earnings 711271 673736
Convertible debentures 1597 1600

Warrants 4500 4500
Accumulated dividends 41114 41114
Accumulated unitholders distributions decIared1 579480 538227
Distributions of common shares of Utility Group 29848 29848
Transition adjustment resulting from adopting new financial instruments accounting

standards 176
Accumulated other comprehensive income 36806 31542

1065246 957442

flT
41 1i

Accumulated unitholders distributions paid by the Trust as at March 31 2009 were $565.3 mimon as at December 31 2008

$525.3 million
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Trust Units Issued and Outstanding Number of units Amourit

December 31 2008 69761778 83595

Units issued for cash on exercise of options
15000 207

Units issued under DRIP1 670375 9668

Units issued for exchangeable units 39016 600

Units issued on conversion of convertible debentures 1217 33

Units issued on public offering net of $5.1 million of issuance costs and $0.9

million tax benefit
6100000 96480

March 31 2009 76587386 942945

Exchang.able Units Issued and Outstanding Number of units Amount

December 31 2008 issued by AltaGas LP 2143173 1505

AltaGas LP units redeemed for Trust units 39016 60
March 31 2009 2104157 1445

issued and outstanding at March 31 2009 78691543 957310

Distribution Reinvestment and Optional Unit Purchase Plan

Three months ended

March 31

W.Ightsd Average Units Outstanding
2009 2008

Number of units basic 75601862 65064354

Dilutive equity instrumentst2 915288 942050

Number of units diluted 76517150 660064d4

Includes exchangeable units

Includes options convertible debentures and warrants

The Trust has an employee unit option plan under which employees and directors are eligible to receive grants At

March 31 2009 10 percent of units outstanding were reserved for issuance under the plan As at March 31 2009

options granted under the plan generally had term of 10 years
to expiry and vested no longer than over four-year

period

At March 31 2009 outstanding options were exercisable at various dates within the next ten years As at March 31

2009 the unexpensed fair value of unit option compensation cost associated with future periods was $0.5 million

December 31 2008 $0.6 million

The following table summarizes information about the Trusts unit options

Options outstanding

Number of options Exercise pricet1

Unit options outstanding December 31 2008 2972250 26.36

Granted 7000 16.26

Exercised 15000 10.65

Expired 39500 19.39

Unit options outstanding March 31 2009 2924750 20.39

Unit options .xercisabie March 31 2009 699513 26.02

Weighted average
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The following table summarizes the employee unit option plan as at March 31 2009

Options outstanding Options exercisable

Weighted Average

Number Weighted Average Remaining Number Exercise

outstanding Exercise price contractual life exercisable price

$5.00-7.00 9000 6.10 1.20 9000 6.10

$7.01 15.50 1371500 14.20 9.65 12500 9.86

$15.51 25.08 736500 24.08 8.31 234846 24.24

$25.09 29.50 807750 27.68 7.65 443167 27.83

2924750 20.39 8.73 699513 26.02

In 2004 AltaGas implemented unit-based compensation plan which awards phantom units to certain employees The

phantom units are valued on distributions declared and the trading price of the Trusts units The units vest on graded

vesting schedule The compensation expense recorded in first quarter 2009 in respect of this plan was $0.9 million

2008 $1.3 million As at March 31 2009 the unexpensed fair value of unit-based compensation costs associated with

future periods was $11.9 million December 31 2008 -$18.4 million

INCOME PER UNIT

The following table summarizes the computation of net income per unit

Three months ended

March 31

2009 2008

Numerator

Numerator for basic income per unit 37535 37579

Numerator for diluted income per unit 37775 37839

Denominator

Weighted-average number of units 75602 65064

Dilutive equity instrumentst1 915 942

Denominator for diluted income per unit 76517 66006

Basic income per unit 0.50 0.58

Diluted income per unit 0.49 0.57

Includes options con veibIe debentures and warrants
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NET CHANGE IN NON-CASH WORKING CAPITAL
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The net change in the following non-cash working capital items increased decreased cash flows from operations as

follows

10 PENSION PLANS AND RETIREE BENEFITS

Three months ended

March 31

20081

8939

709

263

The cost of the defined benefit plans are based on managements estimate of the future rate of return on the fair value of

pension plan assets salary escalations mortality and other factors affecting the payment of future benefits AltaGas

adjusted the actuarial
liability

of these plans to follow the same assumptions used under its existing pension plans

The net pension expense by plan for the period was as follows

Three months ended

March 31

2009 2008

Defined contribution plan 566 521

Defined benefit plan 170 225

Supplemental executive retirement plan 295 209

1031 955

11 NON-MONETARY TRANSACTION

AltaGas has entered into non-monetary transaction with third party in which it exchanged B.C Renewable Energy

Certificates REC5 for verified emission offsets that were generated in Alberta The RECs will be created through the

generation of power at the Bear Mountain Wind Park between 2009 and 2011 The verified emission offsets that

AltaGas received were used for compliance for the Sundance PPAs in first quarter 2009

12 CONTINGENT LIABILITY

The Sundance facility experienced an outage in mid-December 2008 related to the failure of an induced draft fan The

failure reduced power output by 50 percent The facility operator has notified AltaGas that under the PPA it believes this

2009

Accounts receivable 22766

Inventory 360
Other current assets2 63

Accounts payable and accrued liabilities 53467 13451
Customer deposits 3923 6376
Deferred revenue 272 600

Other current liabilities 8568 4471
35371 15731

Add back increase decrease in capital costs payable 9196 3551
Net change In non-cash working capital related to operations 26175 19282

Specific line Items may not agme to the net change in Consolidated Balance sheet due to acquisition

Excludes note ieceiv.ble of $6.5 milion included in investing actMties in 2008

The following cash payments have been included in the determination of earnings

Three months ended

March 31

2009 2008

Interest paid 7681 5242

Income taxes paid 318
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event is force majeure due to the High Impact Low Probability nature of the event The financial impact of this event

being force majeure to AltaGas could result in charge to operating income of up to $7.5 million

AltaGas management does not consider this to be force majeure event Mechanical failure has historically been

treated as maintenance issue rather than force majeure event Accordingly the Trust has not recorded the charge

in its financial statements

13 COMPARATIVE FIGURES

Certain comparative figures have been reclassified to conform to the current financial presentation

14 SUBSEQUENT EVENT

On April 29 2009 AltaGas issued $200 million of senior unsecured MTNs The notes carry coupon rate of 7.42

percent and mature on April 29 2014 The net proceeds were used to pay down existing bank indebtedness and for

general corporate purposes Subsequent to the repayment of bank indebtedness credit facilities were reduced by $100

million

15 SEGMENTED INFORMATION

AltaGas is an integrated energy trust with portfolio of assets and services used to move energy from the source to the

end-user The majority of the transactions among the reporting segments are recorded at the market price of the

commodities and the remainder are at the exchange amount The following describes the Trusts five reporting

segments

Extraction and TransmissionET NGL processing and extraction plants and transmission pipelines to

transport natural gas and NGL

Field Gathering and ProcessingFGP natural gas gathering lines and processing facilities

Energy Services energy consulting and sale of natural gas and electricity

Power Generation coal-fired and gas-fired power output under power purchase

arrangements and other agreements gas-fired power plants wind

and run-of-river power projects under development and

Corporate the costs of providing corporate services and general corporate

overhead investments in public and private entities corporate assets

and the effects of changes in the fair value of risk management contracts
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The following tables show the composition by segment

Tr 4C._

Is

Fatd

Extraction Gathering

and and

Timiaon Processing

97562 35061

Thr. months .ndsd

March 31 2009

Revenue

Unrealized gain on risk management

Cost of sales

Energy Gas Power

Services Subtotal
n.tinn

185124 317747 49294

Intersegment

torate EIIrno
571 13690

Total

353922

635 635

52973 1667 179051 233691 21755 13036 242410

Operating and administrative 14667 22941 3083 40691 1466 8344 654 49847
Amortization 7214 7275 444 14933 1991 626 17550

Interest expense 5704 5704
Income loss before income taxes 22708 3178 2546 28432 24082 13468 39046

Net additions reductions to

Capital assets11 6055 2382 4214 12651 11946 1166 25763

Long-tern Investment and other assets2 9659 594 10253

Goodwill 143725 115 143840 143840

Segmented assets $1040806 497981 131019 1669806 289859 197415 2157080

Difference in timing of cash flows and non-cash transactions of $8599

Includes non-cash transactions of $253

Field

Three months ended Extraction Gathering

and and Energy Gas Power Intersegmentar
Transmisaton Processing Services Subtotal Generation Corporate Eliminatipn Total

Revenue 108960 34353 266134 409447 51634 1361 18619 443823

Unrealized gain on risk management 628 628

Cost of sales 63412 2747 262704 328863 23203 18363 333703

Operating and administrative 14649 20428 3078 38155 653 8595 256 47147
Amortization 6208 6856 527 13591 1838 572 16001
Interest expense 6999 6999
Income loss before Income taxes 24691 4322 175 28838 25940 14177 40601

Net additions reductions to

Capital assets1 559242 31085 1062 591389 55253 633 647275

Energy services arrangements

contracts and relationships 66000 66000 18000 84000

Long-term investment and other assets2 4861 46935 42074

Goodwill 124658 215 124873 124873

Segmented assets 997323 495875 141194 1634392 216432 144828 $1995652

Includes non-cash transactions and assets acquired in business acquisitions recorded as acquisition of long-term investment on

statement of cash flow of $596144

Includes non-cash transactions and excludes assets acquired in business acquisitions recorded as acquisition of long-term investment

on statement of cash flows of $302680
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2956875 As at 02/01/2009

Options Granted
Options Options

Exercised Cancelled

375

1500

375

625

10000

1500

1500

Form Submission Change in Issued and Outstanding Securities

AltaGas Income Trust

ALA IJN

02/01/2009 02/28/2009

r-
rr

SAR
Reduction in

Reserve

Issuer

Symbol

Reporting Period

Summary

Issued Outstanding Opening Balance 69959056 As at 02/01/2009

Effect on Issued Outstanding Securities

Employee Trust Unit Option Plan 110% April

27 2006

DRIPPIan1 -TrustUnits 204131

DRIP Plan Exchangeable LP Units 11

Other Issuances and Cancellations 6120757

Issued Outstanding Closing Balance 76283955

Employee Trust Unit Option Plan 110% Aprii 27 2006

Stock Options Outstanding Opening Balance

Effective Date

02/05/2009

Filers comment

March 23 2007 options cancelled due to employee departure

02/15/2009

Fliers comment

September 62006 options cancelled due to employee departure

02/15/2009

Filers comment

March 23 2007 options cancelled due to employee departure

02/15/2009

Filers comment

December 10 2007 options cancelled due to employee departure

02/26/2009

Filers comment

December 10 2008 options cancelled due to employee departure

02/26/2009

Fliers comment

February 12008 options cancelled due to employee departure

02/27/2009

Filers comment

February 12008 options cancelled due to employee departure

Totals 15875

Stock Options Outstanding Closing Balance 2941000 As at 02/28t2009

DRIP Plan Trust Units

Opening Reserve 358444 As at 02/01/2009
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Effective Date Securities Listed Securities Issued

02/17/2009 204131

Totals 204131

Closing Reserve 154313 As at 02/28/2009

DRIP Plan Exchangeable LP Units

Opening Reserve 704197 As at 02/01/2009

Effective Date Securities Listed Securities Issued

02/17/2009 11

Totals 11

Closing Reserve 704186 As at 02/28/2009

Other Issuances and Cancellations

Effective Date Transaction Type Number of Securities

02/05/2009 Conversion General 15040

Filers comment

AitaGas Holding Limited Partnership No Units converted on 11 basis to

AlT Trust Units

02/06/2009 Conversion General 4500

Filers comment

AltaGas Holding Limited Partnership No Units converted on 11 basis to

AlT Trust Units

02/10/2009 spectus
OffennWPublic

6100000

Filers comment

Trust Units qualified for distribution to the public under August 2007 short

form base shelf prospectus and January 292009 prospectus supplement

02/24/2009 Conversion General 1217

Filers comment

Trust Units issued upon conversion of outstanding Taylor debentures

Totals 6120757

Filed on behalf of the Issuer by

Name Tammy Belsham

Phone 403-691-7575

Email tammy.belsham@altagas.ca

Submission Date 03/03/2009

Last Updated 03/02/2009
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Page of

76283955 As at 03/01/2009

Effect on Issued Outstanding Securities

15000

27152

14

18896

76589386

AltaGas income Trust

ALA.UN

03/01/2009 03/31/2009

Issuer

Symbol

Reporting Period

Summary

Issued Outstanding Opening Balance

Employee Trust Unit Option Plan 110%April

272006

DRIP Plan 1- Trust Units

DRIP Plan 2- Exchangeable LP Units

Other Issuances and Cancellations

Issued Outstanding Closing Balance

Employee Trust Unit Option Plan 110% April 27 2006

Stock Options Outstanding Opening Balance 2941000 As at 03/01/2009

Effective Date SAR Options Granted Reduction in

03/02/2009 2000

Filers comment

Options granted to new employee Stan exercise price of$13.65 expiring March 22019

03/20/2009 750

Filers comment

September 62006 options cancelled due to employee departure

03/26/2009 500

Fliers comment

February 12008 options cancelled due to employee departure

03/27/2009 500

Filers comment

Febniaiy 12008 options cancelled due to employee departure

03/30/2009 15000

Filers comment

June 162003 options exercised at $10.65 per unit

03/31/2009 1500

Filers comment

February 12008 options cancelled due to employee departure

Totals 2000 15000 3250

Stock Options Outstanding Closing Balance 2924750 As at 03/31/2009

DRIP Plan 1-Trust Units

Opening Reserve

Effective Date Securities Listed

03/16/2009 2000000
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03/17/2009 271521

Totals 2000000 271521

Closing Reserve 1882792 As at 03/31/2009

DRIP Plan Exchangeable LP Units

Opening Reserve 704186 As at 03/01/2009

Effective Date Securities Listed Securities Issued

03/17/2009 14

Totals 14

aoslag Reserve 704172 As at 03/31/2009

Other Issuances and Cancellations

Effective Date Transaction Type Number of Securities

03/05/2009 Conversion General 18567

Filers comment

AltaGas Holding Limited Partnership No Units converted on 11 basis to

AlT Trust Units

03/20/2009 Conversion General 329

Fliers comment

AltaGas Holding Limited Partnership No.1 UnitS converted on 11 basis to

AlT Trust Units

Totals 18896

Filed on behalf of the Issuer by

Name Tammy Besham

Phone 403-691-7575

Email tammy.belsham@altagas.ca

Submission Date 04/03/2009

Last Updated 04/03/2009
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Issuer

Symbol

Reporting Period

AltaGas Income Trust

ALA.UN

04/01/2009 04/30/2009

Summary

Issued Outstanding Opening Balance 76589386 As at 04/01/2009

Effect on Issued Outstanding Securities

Employee Trust Unit Option Plan 110%April

27 2006

DRIP Plan Trust Units 202783

DRIP Plan Exchangeable LP Units 12

Other Issuances and Cancellations 12730

Issued Outstanding Closing Balance 76804911

Employee Trust Unit Option Plan 10% April 27 2006

Stock Options Outstanding Opening Balance 2924750 As at 04/01/2009

Effective Date AR Options Granted Reduction In

04/01/2009 4000

Filers comment

Options granted to new employee at an exercise price of$14.25 expiring April 2019

04/16/2009 1000

Filers comment

December 10 2008 options cancelled due to employee departure

04/17/2009 7500

Fliers comment

August 62008 options cancelled due to employee departure

04/17/2009 7500

Filers comment

December 10 2008 options cancelled due to employee departure

04/20/2009 750

Filers comment

September 2006 options cancelled due to employee departure

04/21/2009 1000

Filers comment

Options granted to new employee at an exercise price ofSlS.25 expiring April 21 2019

04/22/2009 2500

Filers comment

Options granted to new employee at an exercise price of$15.09 expiring April 22 2019

04/30/2009 500

Fliers comment

February 12008 options cancelled due to employee departure

Totals 7500 17250

Stock Options Outstanding Closing Balance 2915000 As at 04/30/2009



Filed on behalf of the Issuer by

Name

Phone

Email

Submission Date

Last Updated
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1882792 As at 04/01/2009

Effective Date Securities Listed Securities Issued

04/15/2009 202783

Totals 202783

Closing Reserve 1680009 As at 04/30/2009

DRIP Plan Exchangeable LP Units

Opening Reserve 704172 As at 04/01/2009

Effective Date Securities Listed Securities Issued

04/15/2009 12

Totals 12

Closing Reserve 704160 As at 04/30/2009

Other Issuances and Cancellations

Effective Date Transaction Type Number of Securities

04/08/2009 Conversion General 4870

Filers comment

AhaGas Holding Limited Partnership No.1 Units converted on 11 basis to

AlT Trust Units

04/17/2009 Conversion General 320

Filers comment

AltaGas Holding Limited Partnership No.1 Units converted on 11 basis to

AlT Trust Units

04/22/2009 Conversion General 5505

Filers comment

AltaGas Holding Limited Partnership No.1 Units converted on 11 basis to

AlT Trust Units

04/23/2009 Conversion General 2034

Filers comment

AltaGas Holding Limited Partnership No.1 Units converted on 11 basis to

AlT Trust Units

04/27/2009 Conversion General

Filers comment

AltaGas Holding Limited Partnership No.1 Unit converted on 11 basis to

AlT Trust Unit

Totals 12730

Tammy Belsham

403-691-7575

tammy.belsbamaltagas.ca

05/04/2009

05/04/2009

5/4/2009


